Waterbury Board of Education

THE CITY OF WATERBURY 236 Grand Street < Waterbury, CT 06702

203-574-8009

MEMORANDUM

FROM: Carrie A. Swain, Clerk DATE: July5, 2022

TO:

Board of Education

Michael J. Dalton, City Clerk

SUBJECT:  Notice of Workshop/Committee Meetings, Thursday, July 7, 2022,

5:30 p.m., Waterbury Arts Magnet School
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The Committees of the Board of Education will meet on Thursday, July 7, 2022, 5:30 p.m.,,

Waterbury Arts Magnet School, Cafe, 16 South Elm Street, Waterbury, Connecticut. This meeting
will be broadcasted live on the City of Waterbury’s Government Access Channel (Comcast 96,
Frontier 6096) and streamed live on YouTube at https://youtu.be/nc rRHuGJWO

AGENDA
SILENT PRAYER

PLEDGE ALLEGIANCE TO THE FLAG

PUBLIC SPEAKING

1.

Committee of the Whole/5 minutes ~ Request approval of an Independent Client
Agreement with International Society for Technology in Education (ISTE) -
M. Eckler.

Committee on Finance/5 minutes ~ Request approval of a Professional Services
Agreement with Kami Limited to provide Kami Cloud-Based Document Viewer and
Notation Tool Subscription - M. Eckler.

Committee on Finance/5 minutes ~ Request approval of a Professional Services
Agreement with Nearpod Inc. to provide Slides-Based Interactive Teaching and
Formative Assessment System — M. Eckler.

Committee on Finance/5 minutes ~ Request approval of Amendment One (1) to the
Partner Agreement with Relay Graduate School of Education - ]J. Mendoza.

Committee on Finance/5 minute ~ Request approval an Agreement with Ambassador
Wheelchair Services, Inc., to provide transportation services for medically fragile
students and/or students with disabilities and/or McKinney-Vento eligible students
- J. Hunter, R. Maghfour.

Committee on Finance/1 minute ~ Request approval a Master Professional Services
Agreement with EDM Architecture & Engineering, PC. for school building HVAC and
mechanical solutions assessment, design and engineering services (updated contract;
previously discussed at 06/02/22 Workshop) - R. Maghfour.

Committee on Finance/5 minute ~ Request approval of Amendment One (1) to the
Maintenance Service Agreement with SNE Building, Inc. for Maintenance Services for
Building Management Systems, System Support Services and Temperature Control
at Various Schools - M. Konopka, R. Maghfour.

Committee on Finance/5 minute ~ Request approval a Construction Contract with
Sarracco Mechanical Services, Inc. to provide mechanical upgrades at Kennedy,
Wilby, and Crosby High Schools - M. Konopka, R. Maghfour.
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Committee on Finance/5 minute ~ Request approval a Construction Contract with SK
Mechanical, LLC for boiler replacement at Tinker School - M. Konopka, R. Maghfour.

Committee on Finance/5 minute ~ Request approval a Professional Services
Agreement with H.F. Lenz Company Architectural/ Engineering Design Services for
Assessment of Mechanical System Alterations (HVAC) for the Waterbury Arts
Magnet School (WAMS) and the Palace Theatre — M. Konopka, R. Maghfour.

Committee on Finance/5 minute ~ Request approval a Contract with Utility
Communications for School Security Video Surveillance and Access Control System
Expansions and Upgrades - R. Maghfour, W. Zhuta.

Committee on Finance/5 minute ~ Request approval an Agreement with Kajeet, Inc.
for Mobile Hot Spot Devices and Controlled Internet Access — R. Maghfour, W. Zhuta.

Committee on Finance/5 minute ~ Request approval a Contract with Mutualink for a
real time, multimedia interoperability emergency communications system —
D. Barry, R. Maghfour.

Committee on Finance/5 minutes ~ Request approval to apply for the Connecticut
State Department of Education ESSER Supports for Pregnant and Parenting Teens
Program Grant 2022-24 - L. Allen Brown, M. Pabon, M. Rodriguez.

Committee on Finance/5 minutes ~ Request approval to apply for the Connecticut
State Department of Education 2022 Low-Performing Schools Grant - L. Allen
Brown, M. Brown, R. Maghfour

Committee on Finance/5 minutes:
a) ARP/ESSER Update - D. Biolo.
b) FYI: May 2022 Monthly Expenditure Report - D. Biolo.

Committee on Policy & Legislation/5 minutes: Request approval of the revised High
School Grading/QPR Policy #6146.1 - D. Schwartz.

Superintendent’s Update ~ Dr. Ruffin.

a) Summer School.

b) 2021/2022 Report on Chronic Absenteeism/Discipline - L. White.
c) Waterbury Public School’s Strategic Equity Plan - L. White.

Committee on Building & School Facilities/3 minutes ~ Use of school facilities by
school organizations and/or City departments — R. Maghfour.

Committee on Building & School Facilities/3 minutes ~ Use of school facilities by
outside organizations and/or waiver requests - R. Maghfour.

Superintendent’s Notification to the Board/5 minutes:

a. Summer Curriculum Committee appointments:

Last Name First Name Subject
Albert Kristen Library Media
Neff Michele Library Media
Bunko Katherine CTE

Jannetty Dana CTE

Lucas Michele CTE
Mucciacciaro Kathryn CTE

Valenti Michele CTE
Carpenter Ryan ELA

DePaola Victoria ELA

DeVeau Heather ELA

Donohue Kelly ELA

Galpin Lindsay ELA

Kulesza Kimberly ELA

Nicholas Stephanie ELA

Ospalek Patrick ELA




Patnaude Nicholaus ELA

Riley Kara ELA

Rivera Lucille ELA

Sullivan Brian ELA

Vorio Daniel ELA

Williams Patricia ELA

Zupperoli Robert ELA

Ferreira Daniel Fine Arts/Music
Vagnini Dadamo Marianna Fine Arts/Music
Wojcik Jennifer Fine Arts/Music
Broughton Dorothea Fine Arts/Visual
Hodge Jill Fine Arts/Visual
Zareck Corrin Fine Arts/Visual
LaBonte Stephanie Fine Arts/Theatre
Smyth Susan Fine Arts/Theatre
[llian Dea Fine Arts/Dance
Wirth Santulli Cheryl Fine Arts/Dance
Banks Melissa Social Studies
Joyce Angela Social Studies
Byron Danielle Secondary Math
LeVasseur Armand Secondary Math
DeVeau Nicole Secondary Math
Polter Kara Secondary Math
Shulenburg Donald Secondary Math

. Wilby High School Summer Program appointments:

Name

Assignment

Program

Harris, Marquis

English Sub/Teacher

Recuperative Academy

McKirryher, Aimee

Physical Ed/Health Teacher

Recuperative Academy

Sincluir, Silvia

English Teacher (external)

Recuperative Academy

Jarret Jr., Don

Behavior Counselor

Transition Program

Ramos, Ligia

Attendance Counselor

Transition Program

Waterbury Arts Magnet School appointments to Summer Programs:

Name Assignment

Betjemann | Eva Norinne | Grades 6, 7, 8 (in partnership w/Waterbury
Symphony) Teacher

DiTillo Lori Grades 6, 7, 8 ( in partnership w/Waterbury
Symphony) Teacher

Farrell Jaimie Grades 6, 7, 8 ( in partnership w/Waterbury
Symphony) Teacher

Burrus John Gr 9 Behavior Tech

Lanza Jessica Gr 9 ELA Teacher

Thomas Richard Gr 9 Math Teacher

. Crosby’s Early College High School Summer Enrichment Program appointments:

Name Assignment
DePaolo Victoria ELA Teacher

. Voluntary Transfers effective 2022-2023 school year

Name

From

To

Wainwright-Staton, Karen

WCA Math

WCA Math and Department
Chairperson appointment

Extended Academic Support (EAS)/Summer School appointments:

Name Position Location
Brown, Charlene Grade 1 Duggan
Garcia, Jesse Grade K Reed
DeFeo, Sharon Grade 1 Reed
Pratt, Lena Math NEMS
Osagie, Nancy Grade 3 Reed
Vaccaro, Blair Sub. History Teacher WAMS
Reyes, Maximina HS Secretary WAMS
McCloud, Tyneka HS Hall Monitor WAMS
Samaroo, David Substitute Teacher WAMS




Johnson, Domonique Secretary Duggan
Wehry, Nina Secretary Carrington
Damore, Christin Secretary Gilmartin
Campbell, Lloyd Counselor Carrington
Thomas, Richard Math Teacher WAMS
Garafola, Denise Grade 2 Carrington
Mikaiel-Chartouni, Tagrid | Counselor Reed
Doolan, Heidi Grade 1 Carrington

Extended Academic Support (EAS)/Summer School Non-WTA /External

appointments:
Name Position Location
McCarthy, Monica Grade 2 Teacher Duggan

. Extended School Year (ESY) appointments:

Name Position Location for ESY
Bernardini, James Paraprofessional State Street
Brinton, Mattias Paraprofessional Tinker

Cintron, Miriam Paraprofessional State Street
Comstock, Steven Paraprofessional CHS

Ferrao, Marlene Paraprofessional Sprague

Franks, Kendra Paraprofessional NEMS Resource
Perniciaro, Laura Paraprofessional TBD

Pittman, Alexie Paraprofessional TBD

Rodriguez, Lisa Paraprofessional Bucks Hill Annex
Zafar, Chazala Paraprofessional Washington
Stevens, Christina Sign Language Interpreter | Duggan

Verdura, Lidia

Social Worker

Early Childhood Eval. Team

Forestier, Sarah Special Ed Teacher Bucks Hill Annex PreK
Gordon, Julievette Special Ed Teacher TBD

Murphy, Heather Special Ed Teacher Wilby CBT
Ruscz-Maffia, Kimberly | Special Ed Teacher Reed

Violante, Kaaren Speech/Language Path. Districtwide

Food Service Summer 2022 appointments:

Employee Positions Site-Location Rate

Sherl Knight Site Supervisor Bags Foundation $14.00
Ciara Pedraza Site Supervisor Boys/Girls Club $14.00
Sylvia Lebron Site Supervisor Bucks Hill Annex $14.00
Marry Leopizzio Site Supervisor Carrington $14.00
Barbara Slogeris Site Supervisor Carrington $14.00
Carmen Gonzalez Site Supervisor Carrington $14.00
Kim Plude Site Supervisor Crosby/Wallace $14.00
Paris Lawlor Site Supervisor Crosby/Wallace $14.00
Mayra Acuna Site Supervisor Crosby/Wallace $14.00
Hayat Abouanni Site Supervisor Crosby/Wallace $14.00
Elizabeth Guisto Site Supervisor Duggan $14.00
Terri Brooks Site Supervisor Duggan $14.00
Martha Thomas Site Supervisor Duggan $14.00
Bernadette Donnelly Site Supervisor Gilmartin $14.00
Marilin Smith-Pittman Site Supervisor Gilmartin $14.00
Monica Ramos Site Supervisor Gilmartin $14.00
Ines Quinones Site Supervisor Kennedy $14.00
Dalyes Sagarra Site Supervisor Kennedy $14.00
Paula Mucci Site Supervisor Lighthouse Daycare $14.00
Sue Lugo Site Supervisor Reed $14.00
Nola Santiago Site Supervisor Reed $14.00
Micki-Von Ivester Site Supervisor Reed $14.00
Elaine Greco Site Supervisor Rivera Memorial $14.00
Caroline Thorpe Site Supervisor Rotella $14.00
Mamie Parker Site Supervisor Rotella $14.00
Donna Synott-Hassinger Site Supervisor Waterbury Pal $14.00
Marcela Visciano Site Supervisor WCA $14.00




Lyz Rosas Site Supervisor WCA $14.00
Barbara Kazlauskas Site Supervisor West Side M.S. $14.00
Rose Sarandrea Site Supervisor West Side M.S. $14.00
Anele Genova Site Supervisor Wilby/NEMS $14.00
Coleen Dutton Site Supervisor Wilby/NEMS $14.00
Lubna Azam Site Supervisor Wilby/NEMS $14.00
Arellys Cruz Site Supervisor Wilby/NEMS $14.00
Maria Rivera Site Supervisor Willow Plaza $14.00
Seritha Anglin Site Supervisor WOwW $14.00
Maria Rego Monitor WAMS $15.00
Patricia Lowe Monitor WAMS $15.00
Amy Daugerdas Monitor WAMS $15.00
Lakisha Beary Prep WAMS $14.50
Linda Generali Prep WAMS $14.50
Terra Saunders Prep WAMS $14.50
Chasity Hernandez Prep WAMS $14.50
Alice Pinto Prep WAMS $14.50
Robin Capozio Prep WAMS $14.50
Ivelisse Concepcion Prep WAMS $14.50
Debbie Finke Program Manager | WAMS $35.00
Isabel DeSousa Program Coord. WAMS $30.00

j.  New teacher hires:
Name Assignment Location Effective
Collins | Brittney | Elementary School Teacher Sprague 4/27/2022

k. Resignations:
Name Position Effective
Crossley, Cheryl WAMS Math 06-30-22
DiChello, Kathleen CHS Math 06-30-22
Griffin, Karen Gilmartin Grade 1 06-30-22
Grove, Melinda WAMS Math Coach 06-30-22
Kozlowski, Victoria Sprague Grade 1 06-30-22
Kozlowski, Victoria Sprague Grade 1 07-02-22
L’Heureaux, Amy WAMS ELA 06-30-22
Mancini, Michaela Bucks Hill Annex SLP 06-30-22
Mancini, Michaela Bucks Hill Annex SLP 06-30-22
Manness, Kassidy NEMS Grade 8 ELA 06-30-22
Oliveira, Gustavo W. Cross Social Studies 06-30-22
Richo, Cara Wilson/Rotella K 06-30-22
Rodrigues, Lauren NEMS Grade 6 ELA 06-30-22
Rothen, Kimberly KHS Math 06-30-22
Samuelsen, Kaitlyn NEMS Social Studies 07-01-22
Sulzman, Dario CHS ELA 06-30-22
Tamios, Linda CHS Psychologist 06-30-22
Torres, Lianne WMS Grade 8 Math 06-30-22
Wheeler, Kristin Bucks Hill Grade K 07-02-22

. Retirements:
Name Position Effective
Beitler, Karen WAMS Science 06-30-22
Lee-Gorishti, Yolanda W(CA Science 07-01-22

EXECUTIVE SESSION for discussion concerning the appointment, employment,
performance, evaluation, health, or dismissal of a public officer or employee

ADJOURNMENT

(p
ATTEST:(

B %UU

730

Carrie A. Swain, Clerk
Board of Education
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- ] Dr. Michelle E. Eckler

@ WAT E R BURY Supervisor of Technology

for Teaching and Learning

~=m, PUBLIC SCHOOLS (203) 574-8348
meckler@waterbury.ki2.ct.us

TO: Honorable Members of the Board of Education and Board of Aldermen
FROM: Dr Michelle E. Eckler, Supervisor of Technology for Teaching and Learning L/W@&
DATE: June 26, 2022

) Request for Approval of Single Year Contract with the International Society for Technology in
RE: .
Education (ISTE)

EXECUTIVE SUMMARY

The Department of Technology for Teaching and Learning of the Waterbury Public Schools respectfully
requests your approval to enter into a contract with the International Society for Technology in Education
(ISTE) for the purposes of providing professional learning to staff at the cost of zero dollars.

This agreement was initiated under a Bid Waiver with Sole Source Procurement. The Connecticut State
Department of Education is providing access to this professional learning free of charge for certified
teaching and administrative staff in the City of Waterbury Department of Education. Through this training,
staff will have the ability to obtain ISTE Certification which is currently held by less than 1600 educators
worldwide and is considered an elite technology certification.

The term of the contract is one (1) year in length.
Attached for your review and consideration is the proposed contract and sole source documentation, an

affidavit of Disclosure and Certification, and a tax clearance form for the International Society for Technology
in Education..
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International Society for 621 S.W. Morrison St., Suite 800
Technology in Education Portland, OR 97205
Connected learning.Connected world. 800.336.5191

iste.org

INDEPENDENT CLIENT AGREEMENT

This is an Agreement between the International Society for Technology in Education (ISTE) and
independent Client Waterbury School District (Client) regarding services for ISTE. In consideration of the
promises set forth in this Agreement, Client and ISTE hereby agree as follows:

1. Scope of Work

ISTE will provide the ISTE Certification for Educator program to two cohorts of educators,
with a minimum of 20 educators in each cohort, with the following cohort schedule:

Cohort 1 Cohort 1

Course Start: 8/3/2022 Course Start: 9/26/2022
Synchronous Session 1: 8/17/2022 Synchronous Session 1: 10/10/2022
Synchronous Session 1: 9/7/2022 Synchronous Session 1: 10/24/2022
Synchronous Session 1: 9/28/2022 Synchronous Session 1: 11/7/2022
Synchronous Session 1: 10/12/2022 Synchronous Session 1: 11/21/2022
Synchronous Session 1: 10/26/2022 Synchronous Session 1: 12/5/2022
Portfolio Start: 11/23/2022 Portfolio Start: 1/23/2023
Portfolio Due: 6/30/2023 Portfolio Due: 7/31/2023

Synchronous sessions held 3:30-5:30 pm ET

Responsibilities
Client agrees to a minimum of 40 educators to be enrolled in the above cohorts.

1.2 ISTE agrees to provide ISTE Certification trainer to deliver the ISTE Certification for Educator
program on dates outlined in Scope of work and access to ISTE Learning Management System,
Brightspace, for course materials and completion.

2. Payment

2.1 In consideration of the services to be provided under the terms of this Agreement, Client will not
be responsible for any costs associated with the program aside from any district or school level
compensation/incentives offered. Educators will be responsible for payment of any requested
extensions or resubmissions when applicable.

’ Term and Termination

3.1 The Agreement is effective from August 1, 2022, through July 31, 2023.

3.2 This Agreement may be renegotiated or terminated by either ISTE or Client with 30 days’
written notice to the other party. In the case of termination, Client will be paid for work

successfully completed through the effective date of termination. Termination shall not affect
the rights and obligations of the parties accrued prior to termination.

3.3 Any modification or amendment to this Agreement must be in writing in the form of an amendment

which must be signed by authorized representatives of both parties to become effective.

ISTE—01/26/2022—INDEPENDENT CLIENT
Waterbury Schools
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4. Property Rights

Copyright and all other rights to work developed will be retained exclusively by ISTE. For purposes
of this Agreement, “Copyright” refers to the right to prepare, publish, distribute, use and sell products
based upon the Work.

5. Agency

Nothing in this Agreement shall create any association, joint venture, partnership, employment, or
agency relationship of any kind between the parties. Neither party is authorized to incur any liability,
obligation or expense on behalf of the other.

6. Confidential Information
6.1 Client hereby covenants and agrees that, at any time following the execution of this Agreement,
Client shall not use or disclose, directly or indirectly for any reason whatsoever or in any way,
other than at the direction of ISTE, any information identified by ISTE as confidential.
6.2 Unless otherwise agreed in writing, the obligations under this section continue perpetually and
survive the termination or expiration of this Agreement.
7. Notices

Any notice required hereunder shall be made in writing and shall be sent and delivered by email,
facsimile, mail, hand delivery, common carrier, or by any other means of delivery, provided that any
method or means of delivery shall provide for confirmation that such notice was actually received by
the intended recipient, the intended recipient’s office or the intended recipient’s email account, not
including spam filters. Confirmations include, but are not limited to, facsimile receipts, email
receipts, certified or registered mail receipts, or any other form of written acknowledgment of receipt
by the intended recipient or the office of the intended recipient. The recipient of any notice shall
immediately confirm receipt of the notice in the manner requested. Notice shall be effective when
actually received.

8. Non-Compete

Client shall not, during the term of this Agreement and perpetually thereafter, use or revise written,
or other materials or intellectual property owned by ISTE or its authors that Client worked with
pursuant to the terms of this Agreement, except any such use with the prior express written consent
of ISTE.

9. Nondiscrimination

The parties hereby agree that no person shall, on the grounds of race, color, creed, national origin, or
sexual orientation, gender identification, religion, disability or any other legally protected status, be
excluded from or denied participation in, or otherwise subjected to discrimination under any activity
performed pursuant to this Agreement.

10. Governing Law
This Contract, its terms and conditions and any claims arising there from shall be governed by the laws of the
State of Connecticut. Agreement, the prevailing party shall be entitled to recover, as a part of any arbitration
award or judgment, that party's costs and reasonable attorney's fees incurred in connection with such
proceeding, at hearing or trial and on appeal.

11. Assignment

Neither party shall assign his or her interest in this Agreement, nor transfer his or her interest in the
property covered by this Agreement without first having received the written consent of the other
party. Any assignment or attempted assignment without such written consent shall be inoperative
and void, except as otherwise provided by law.

12. Entire Agreement

This Agreement constitutes the entire agreement of the parties. No modification of this Agreement
shall be binding unless reduced to writing and signed by both parties.

ISTE—01/26/2022—INDEPENDENT CLIENT
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13. Severability

If any part, term or clause of this Agreement is held by a court or arbitrator to be unenforceable, of no
effect or in conflict with any law, the validity of the remaining provisions and clauses shall not be
affected and the rights and obligations of the parties shall be construed and in force as if the

Agreement did not contain the particular part, term or clause held to be unenforceable.
14. Waiver

The failure of any party to exercise or enforce in any respect any right or provision provided for in
this Agreement shall not be deemed a waiver of any such right or provision.
15. Force Majeure

Neither party shall be liable for failure to perform its obligations under this Agreement due to events
beyond its reasonable control, including, but not limited to, strikes, riots, wars, fire, acts of God, and
acts in compliance with any applicable law, regulation or order (whether valid or invalid) of any
governmental body.

16. Counterparts

This Agreement has been prepared and may be executed in multiple counterparts, as well as via
facsimile or electronically transmitted signature, each of which shall constitute an original.

17. Representation of Authority

Each of the parties executing this Agreement, through its undersigned authorized representative, and
each representative so executing, hereby warrants and represents to the other parties that the
undersigned representative has full authority to execute this Agreement on behalf of the party for
whom said authorized representative purports to act.

18. Insurance

18.1

18.2

ISTE shall agree to maintain in force at all times during the contract the minimum coverages in 18.2 and
shall name the City of Waterbury and the Waterbury Board of Education as an Additional insured on a
primary and non-contributory basis to all policies except Professional Liability. ISTE shall provide its
Certificate of Insurance to the City prior to providing services under this agreement.

General Liability: $1,000,000 each Occurrence; $2,000,000 General Aggregate; $2,000,000
Products/Completed Operations Aggregate

Professional Liability: $1,000,000 each Wrongful Act; $1,000,000 Aggregate

19. City Required Provisions

19.1

19.2

City of Waterbury’s Ethics Code Ordinance. The Signatories to this MOU hereby acknowledges it is
responsible for familiarizing itself with and adhering to Chapter 39 of the City’s Ordinance regarding, Ethics
and Conflicts of Interest. The text of Chapters 38 and 39 of said Code may be obtained from the Office of
the City Cletk of the City and on the internet at the City Clerk’s web site:
https://www.waterburyct.org/services/city-clerk/code-of-ordinances [click link titled “Code of Ordinances
(Rev. 12/31/19)”. For Chapter 39, click on “TITLE III: ADMINISTRATION”, then click on “CHAPTER
39: ETHICS AND CONFLICTS OF INTEREST”].

Prohibition Against Gratuities and Kickbacks (§39.042 of City’s Code of Ordinances)

No person shall offer, give, or agree to give any current or former public official, employee or member of
a board or commission, or for such current or former public official, employee or member of a board or
commission to solicit, demand, accept or agree to accept from another person a gratuity or an offer of
employment in connection with any: decision; approval; disapproval; recommendation; preparation of any
part of a program requirement or a requisition; influencing the content of any specification or procurement
standard; or rendering of advice, investigation, auditing, or in any other advisory capacity in any proceeding
or application, request for ruling, determination, claim or controversy, or other particular matter pertaining
to any program requirement or a contract or purchase order, or to any solicitation or proposal therefore.

No person shall make any payment, gratuity, or offer of employment as an inducement for the award of a
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subcontract or order, by or on behalf of a subcontractor, the prime contractor or higher tier subcontractor or
any person associated therewith, under contract or purchase order to the City.

ISTE Other party:

E-Signed: 06/30/2022 04:10 PM EDT

Sign: ofesé; O@m[

loleynik@iste.org
Date: | 1p: Y07.77.256.84

Sertifi Electronic Signature }118
DocID: 20220630144721315

Leslie Oleynik Print name:

Sr Director of Finance(CFO) — Title:

Address: 2111 Wilson Blvd.
Suite 300

Arli VA, 222
LUE Wiy el Address:

ISTE—01/26/2022—INDEPENDENT CLIENT
Waterbury Schools
Page 4 of 4

Doc ID: 20220630144721315
Sertifi Electronic Signature



] "2
Dr. Michelle E. Eckler

@ WAT E R BURY Supervisor of Technology

for Teaching and Learning

~=m, PUBLIC SCHOOLS (203) 574-8348
meckler@waterbury.ki2.ct.us

TO: Honorable Members of the Board of Education and Board of Aldermen
FROM: Dr. Michelle E. Eckler, Supervisor of Technology for Teaching and Learning MEE
DATE: June 26, 2022

RE: Request for Approval of Multi-Year Contract with Kami, Limited

EXECUTIVE SUMMARY

The Department of Technology for Teaching and Learning of the Waterbury Public Schools
respectfully requests your approval to enter into a contract with Kami, Limited for the purposes of
continuation of services for a cloud-based PDF/document viewer with annotation tools and a
Chrome browser extension in the aggregate amount of $117,600.

This agreement was initiated as a sole-source bid waiver that was approved by the Purchasing
Department on March 28, 2022. Under this agreement, Kami, Limited will provide access to its
paid licensing to all teachers, students, and staff within the district. Currently, Kami, Limited is
used throughout classrooms in the district as a curricular tool as well as by curriculum
development teams in the creation of curricular documents. Kami, Limited is a technology tool
that has become critical to teaching and learning in Waterbury since the onset of the pandemic
and will continue to be of high importance as we focus on teaching and learning for the future.

The term of the contract is three (3) years. The project is being funded annually by the
Department of Education's ESSER/ARP funds.

Attached for your review and consideration is the proposed contract and sole source
documentation, an affidavit of Disclosure and Certification, and a tax clearance form for Kami,
Limited. Secor, Cassidy, & McPartland, PC. was involved in all aspects of the development and
negotiation of this contract.
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PROFESSIONAL SERVICES AGREEMENT
For

Kami Cloud-Based Document Viewer and Notation Tool Subscription

between
The City of Waterbury, Connecticut
and

Kami Limited

THIS AGREEMENT, effective on the date signed by the Mayor, is by and between the CITY OF
WATERBURY, City Hall, 235 Grand Street, Waterbury, Connecticut (the "City") and KAMI
LIMITED and its wholly-owned subsidiary, NOTABLE INC., located at 8605 Santa Monica
Boulevard, West Hollywood, California (the "Contractor").

WHEREAS, the City’s purchases under the Agreement will be funded by monies received by
the City pursuant to the funding provisions of the Elementary and Secondary School Emergency Relief
Fund funded under the Federal Coronavirus Response and Relief Supplemental Appropriations Act
2021, signed into law December 27, 2020 (ESSER II Fund) or pursuant to the American Rescue Plan
Act Elementary and Secondary School Emergency Relief Fund (ARP ESSER or ESSER III) signed
into law March 11, 2021; and

WHEREAS, the Contractor submitted a proposal to the City to provide a three (3) year
subscription to Kami cloud-based document viewer and notation tool for browsers; and

WHEREAS, the City selected the Contractor to provide such services; and

WHEREAS, the City desires to obtain the Contractor's services pursuant to the terms, conditions
and provisions set forth in this agreement (the "Project").

NOW THEREFORE, THE PARTIES AGREE AND COVENANT AS FOLLOWS:

1. Scope of Services. The Contractor shall furnish all of the labor, services, equipment,
materials, reports, plans, specifications, deliverables, incidentals, etc. necessary to complete the
Project as specified in this agreement (also referred to herein as "Contract") and such shall be
completed in a satisfactory manner, as reasonably determined by the City. All labor, services,
equipment, materials, reports, plans, specifications, deliverables, incidentals, etc. shall comply with
any and all applicable Local, State and Federal laws, statutes, ordinances and regulations and with
generally accepted professional standards. The Contractor shall make such revisions or modifications
to its work, at its own cost and expense, as the City may require in order to be deemed complete.

1.1. The Project consists of and the Contractor shall provide a three (3) year
subscription to Kami cloud-based document viewer and notation tool for browsers
for twenty-one thousand (21,000) users in the Waterbury Public School District



as further detailed and described in Attachment A and are hereby made material
provisions of this Contract. Attachment A shall consist of the following, which
are attached hereto, are acknowledged by the Contractor as having been received,
or are otherwise hereby incorporated by reference as noted below, and all are
made a part hereof:

1.1.1  Sole Source Procurement documents (attached hereto)

1.1.2  Notable Inc. quote dated February 3, 2022 (attached hereto)

1.1.3  Certificates of Insurance, incorporated by reference (attached hereto)
1.1.4 All applicable Federal, State and local statutes, regulations charter and
ordinances, incorporated by reference

1.1.5 All Required Licenses

1.1.6 Required Contract Provisions ARPA Funded Projects

1.2 The entirety of Attachment A plus this executed instrument are together deemed the
Contract Documents (hereinafter collectively referred to as "Contract Documents"). The City's
record copy of the Contract Documents shall control and shall be effective and binding on the
Contractor. In the event that any provision in the Contract Documents conflict with any other
provision therein, the provision in the component part of the Contract Document first
enumerated below shall govern over any other component part which follows it numerically:

1.2.1 This Contract document.

1.2.2 Sole Source Procurement documents

1.2.3 Notable Inc. quote dated February 3, 2022 (attached hereto)

1.2.4 All applicable Federal, State and local statutes, regulations charter and
ordinances, and applicable provisions and requirements of Funding Grants as
set forth herein

2. Contractor Representations Regarding Qualification and Accreditation. The Contractor
represents that, to the extent required by law, its employees are licensed to perform the scope of work
set forth in this Contract. The Contractor further represents that its employees have the requisite skill,
expertise and knowledge necessary to perform the scope of work required under the terms of this
Contract, including any supplementary work and the City relies upon these.

2.1. Representations regarding Personnel. The Contractor represents that it has,

or will secure at its own expense, all personnel required to perform the services under this
Contract. Such personnel shall not be employees of or have any contractual relationship
with the City, unless use of City employees or of personnel having a contractual
relationship with the City is approved by the City in writing. As set forth above, all the
services required hereunder shall be performed by the Contractor under its supervision and
all personnel engaged in the work shall be fully qualified and, if applicable, shall be
authorized or permitted under state or local law to perform such services.

2.2. Representations regarding Qualifications. The Contractor hereby represents



3.

that, to the extent required by Federal, State and Local statutes, regulations, codes, ordinances,
and policies, that the Contractor and/or its employees be licensed, certified, registered, or
otherwise qualified, the Contractor and all employees providing services under this Contract,
are in full compliance with those statutes, regulations and ordinances. Upon City request, the
Contractor shall provide to the City a copy of the Contractor's licenses, certifications,
registrations, etc.

Responsibilities of the Contractor. All data, information, etc. given by the City to the

Contractor and/or created by the Contractor shall be treated by the Contractor as proprietary to the
City and confidential unless the City agrees in writing to the contrary and shall be used solely for the
purposes of providing services under this Contract. The Contractor agrees to forever hold in
confidence all files, records, documents and other information which may come into the Contractor's
possession during the term of this Contract, except where a disclosure is expressly stated as a
requirement of this Contract. Notwithstanding the foregoing, where a Contractor disclosure is
required to comply with statute, regulation; or court order, the Contractor shall provide prior advance
written notice to the City of the need for such disclosure. The Contractor agrees to properly
implement the services required in the manner herein provided.

3.1. Use of City Property. To the extent the Contractor is required to be on City
property to render its services hereunder, the Contractor shall have access to such areas of City
property as the City and the Contractor agree are necessary for the performance of the
Contractor's services under this Contract (the "Site" or the "Premises") and at such times as the
City and the Contractor may mutually agree. Contractor shall perform all work in full
compliance with Local, State and Federal health and safety regulations. All work hereunder
shall be performed in a safe manner. Contractor shall immediately correct any dangerous
condition caused by or resulting from its work. If it fails to correct, or to act diligently to
correct, any condition which City reasonably believes to be a hazard to persons or property,
then immediately upon oral or written notice to any supervisory or similar personnel of
Contractor, City may, but shall not be required to, correct same at Contractor's expense.
City shall confirm in writing any oral notice given within five (5) business days thereafter.

3.2.  Working Hours. To the extent the Contractor is required to be on City property to
render its services hereunder, the Contractor shall coordinate its schedule so that work on
the Premises is performed during those hours the City sets forth in a written notice to the
Contractor, unless written permission is obtained from the City to work during other times.
This condition shall not excuse Contractor from timely performance under the Contract.
The work schedule must be agreed upon by the City and the Contractor.

3.3.  Cleaning Up. To the extent the Contractor is required to be on City property to render
its services hereunder, the Contractor shall at all times keep the Premises free from
accumulation of waste materials or rubbish caused by Contractor, its employees or
subcontractors, and at the completion of the work shall remove all rubbish from and about the
Project and all tools, scaffolding and surplus materials and shall leave the Premises "broom
clean" or its equivalent, unless more exactly specified. In case of dispute, the City may remove
the rubbish and charge the cost to the Contractor.



3.4.  Publicity. Contractor agrees not to deliberately disclose the fact that the City has
entered into or terminated this Contract or disclose any of the terms of the Contract or use
the City's name, trademark, trade name or logo in connection with any publicity, unless the
City gives prior written consent to such use of the City's name and has approved the content
of its use, both oral and written, in each instance. Notwithstanding the foregoing or anything
to the contrary contained herein, the City is and shall remain the sole and exclusive owner
of all trademarks, trade names and logo. Under no circumstances shall the Contractor
acquire any ownership interests whatsoever in the City's trademarks, trade names or logo.

3.5. Standard of Performance. All workmanship, services, materials or equipment, either
at the Premises or intended for it, shall conform in all respects with the requirements of all this
Contract, and shall be the best obtainable from the crafts and trades. In all eases, the services,
materials, equipment, reports, plans, specifications, deliverables, workmanship, etc. shall be
equal to or better than the grade specified, and the best of their kind that is obtainable for the
purpose for which they are intended. The standard of care and skill for all services performed
the Contractor's profession practicing under the same or similar conditions at the same time
and in the same locality. The Contractor's services rendered hereunder shall be rendered
completely and by qualified personnel in accordance with standard industry practice.

3.6. Contractor's Employees. The Contractor shall at all times enforce strict discipline and
good order among its employees, and shall not emiploy any unfit person or anyone not skilled in the
work assigned.

3.7. Due Diligence Obligation. The Contractor acknowledges its responsibilities to
examine and to be thoroughly familiar with the City's proposal document, including, but not
limited to the specifications, and any addenda thereto. The Contractor hereby warrants and
represents that prior to the submission of its proposal during the proposal process it reviewed
or was afforded opportunity, by the City, to review all physical items, facilities, services or
functions essential to the satisfactory performance of the services required ("Due Diligence’)
and thereby certifies that all such items facilities, services or functions are included in this
Contract and thereby warrants that:

3.7.1 it conducted or had opportunity to conduct all Due Diligence prior to the
submission of its proposal and, accordingly, any additional costs, services or
products resulting from the failure of the Contractor to complete Due Diligence
prior to submission of its proposal shall be borne by the Contractor. Furthermore the
Contractor had the opportunity during the proposal process to ask questions it saw
fit and to review the responses from the City;

3.7.2 its failure or omission to make investigation and verification of data shall, in
no way, be cause for future claim of ignorance of such data or conditions nor shall
such failure to investigate and verify be the basis for any claim whatsoever,
monetary or otherwise;

3.7.3 it is solely responsible for resolving any issues resulting from the failure to
conduct Due Diligence and shall assume any costs that may result during the



implementation of the Project, including, but not limited to, adherence to
specifications and pricing for the Project.

3.7.4 it was responsible for specifying any changes and disclosing any new costs
prior to the submittal of its proposal. Thus, in the event any changes or costs are
disclosed by the Contractor, or otherwise required, during the performance of its
services, the sole responsibility for any modification, delay and cost of such
changes shall reside with the Contractor.

3.7.5 has familiarized itself with the nature and extent of the Contract Documents, Work,
locality, and with all local conditions and Federal, State and Local laws, ordinances,
rules and regulations that in any manner may affect cost, progress or performance of
the Work;

3.7.6 has given the City written notice of any conflict, error or discrepancy that the
Contractor has discovered in the Proposal Documents; and

3.7.7 agrees that the Proposal Documents are sufficient in scope and detail to
indicate and convey understanding of all terms and conditions for performance of the
Work.

3.8. Reporting Requirement. The Contractor shall deliver periodic, written reports as
requested by the City's Using Agency setting forth (i) the issue date of the report, (ii) the
time period covered by the report, (iii) a brief description of the work and services
completed by the Contractor and/or delivered by the Contractor during the time period
covered by the report, (iii) the Contractor's declaration as to whether the entirety of the
Contractor's work and services required in this Contract will be, or will not be, completed
within the Contract's Section 6 total compensation amount, and (iv) any and all additional
useful and/or relevant information. Each report shall be signed by a Corporate Officer.

NOTE: the Contractor's failure to deliver any report required herein shall be deemed a material
breach of this Contract, the City hereby reserving the right to exercise all available legal
remedy(ies) to address said breach.

4. Responsibilities of the City. Upon the City's receipt of Contractor's written request, the
City will provide the Contractor with all documents, data and other materials the City agrees are
necessary and appropriate to the service to be performed by the Contractor hereunder and the City
will endeavor to secure, where feasible and where the City agrees it is necessary and appropriate,
materials or information from other sources requested by the Contractor for the purpose of
carrying out the services under this Contract.

5. Contract Time. The term of this Contract shall be for a period commencing upon execution of
this Agreement by the Mayor of the City of Waterbury, and terminate June 30, 2025, unless sooner
terminated as provided by this agreement or upon agreement of the Parties, in writing, that all services
required under the Contract have been fully and completely provided. ("Contract Time").



5.1. Time is and shall be of the essence for all Project milestones, completion date for the
Project. The Contractor further agrees that the Work shall be prosecuted regularly,
diligently and uninterruptedly and at such rate of progress as will insure full completion
thereof within the Contract time stated above. It is expressly understood and agreed, by and
between the Contractor and City, that the Contract Time is reasonable for the completion
of the Work. The Contractor shall be subject to City imposed fines and/or penalties in the
event the Contractor breaches the foregoing dates.

6. Compensation. The City shall compensate the Contractor for satisfactory provision of all of
the goods and services set forth in this Contract as follows in this Section 6.

Compensation for the Contractor’s services shall not exceed One Hundred Seventeen Thousand
Six Hundred dollars ($117,600.00).

6.1. Limitation of Payment. Compensation payable to the Contractor is limited to those
fees set forth in Section 6 above. Such compensation shall be paid by the City upon review
and approval of the Contractor's invoices for payment. Contractor's invoices shall describe
the work, services, reports, plans, specifications, deliverables, etc. rendered and the
compensation sought therefore in a form and with detail and clarity acceptable to the City.

6.1.1 The Contractor and its affiliates are hereby provided with notice that the City
reserves the right, in the City's sole discretion, to offset, withhold, or otherwise
reduce City payment(s) to the Contractor in an amount equaling the sum or sums of
money the Contractor and/or its affiliates is/are, or becomes delinquent or in arrears
on, regarding the Contractor's and/or its affiliate's real and personal tax obligations to
the City.

6.3. Review of Work. The Contractor shall permit the City to review, at any time, all
work performed under the terms of this Contract at any stage of the work. The Contractor
shall maintain or cause to be maintained all records, books or other documents relative to
charges, costs, expenses, fees, alleged breaches of the Contract, settlement of claims or any
other matter pertaining to the Contractor's demand for payment. The City shall not certify
fees for payment to the Contractor until the City has determined that the Contractor has
completed the work in accordance with the requirements of this Contract.

6.4. Proposal Costs. All costs of the Contractor in preparing its proposal shall be solely
borne by the Contractor and are not included in the compensation to be paid by the City to
the Contractor under this Contract or any other Contract.

6.5. Payment for Services, Materials, Employees. The Contractor shall be fully and
solely responsible for the suitability, and compliance with the Contract, of all labor,
services, equipment, materials, reports, plans, specifications, deliverables, incidentals, etc.
furnished to the City under this Contract. The Contractor shall promptly pay all employees
as their pay falls due, shall pay promptly as they fall due all bills for labor, services,
equipment, materials, reports, plans, specifications, deliverables, incidentals, etc., going
into the work, and all bills for insurance, bonds, Worker's Compensation coverage, Federal



7.

and State Unemployment Compensation, and Social Security charges applicable to this
Project. Before final payment is made, the Contractor shall furnish a legal statement to the
City that all payments required under this subparagraph have been made.

Passing of Title and Risk of Loss. Title to each item of equipment, material, reports, plans,

specifications, supplies, services, etc. required to be delivered to the City hereunder shall pass to City
upon City payment to the Contractor for that item. Contractor and its insurer shall assume the risk of
loss or damage up to and including the date title passes, except that City shall be responsible for loss
or damage caused by City's negligence.

8.

Indemnification.

8.1. The Contractor shall indemnify, defend, and hold harmless the City, City's
Boards, and its Board of Education, commissions, agents, officials and employees from and
against all claims, suits, damages, losses, judgments, costs and expenses including reasonable
attorney's fees arising out of or resulting from the delivery of the labor, services, equipment,
materials, reports, plans, specifications, design, drawings, deliverables, incidentals, etc.
provided that any such claims, suits, damages, losses, judgments, costs or expenses (i) are
attributable to bodily injury, sickness, disease or death, or to injury to or destruction of tangible
property, including the loss of use resulting there from, (ii) are alleged to be caused in whole or
in part by any willful, intentional, negligent, or reckless act or omission of the Contractor, its
employees, any subcontractor or consultant, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable; (iii) enforcement action or any claim
for breach of the Contractor duties hereunder or (iv) claim for intangible loss(es) including but
not limited to business losses, lost profits or revenue

8.2. In any and all claims against the City or any of its boards, agents, employees or
officers by the Contractor or any employee of the Contractor, any subcontractor, anyone
directly or indirectly employed by any of them or anyone for whose acts any of them may
be liable, the indemnification obligation under Paragraph 8.1, above, shall not be limited in
any way by any limitation on the amount or type of damages, compensation or benefits
payable by or for the Contractor or any subcontractor under Worker's Compensation Acts,
disability benefit acts or other employee benefit acts.

8.3. The Contractor understands and agrees that any insurance required by this
Contract, or otherwise provided by the Contractor, shall in no way limit the responsibility to
indemnify, defend, keep and hold harmless the City as provided in this Contract.

8.4. The Contractor expressly understands and agrees that any performance bond or
insurance protection required by this Contract, or otherwise provided by the Contractor, shall in
no way limit the responsibility to indemnify, keep and save harmless and defend the City and
the City's boards, agents, employees or officers as provided herein.

8.5. Royalties and Patents. The Contractor shall, for all time, secure to the City the
free and undisputed right to the use of any and all patented articles and methods used in the
work and shall defend at Contractor's own expense any and all suits for infringement or alleged
infringement of such patents, and in the event of adverse award under patent suits, the
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Contractor shall pay such awards and hold the City harmless in connection with any patent suits
that may arise as a result of installations made by the Contractor and as to any award made
thereunder.

8.6. In the event this Contract and/or the Contractor's, or its subcontractor, work and
services provisioned hereunder is/are subject to the provisions of any Federal or State statute or
regulations, or the City Charter or City Ordinance, the Contractor shall indemnify, defend and
hold harmless the City from any fine, penalty or other amounts imposed on the City under said
statutes, regulations, Charter or Ordinances, if caused by Contractor, or its subcontractor,
omission or commission..

9. Contractor's Insurance.

9.1. The Contractor shall not commence work under this Contract until all insurance
required under this Section 9 has been obtained by the Contractor and such insurance has
been approved by the City. The Contractor shall not allow any subcontractor to commence
work on any subcontract until all insurance required of any such subcontractor has been so
obtained and approved by the City. Insurance shall be provided by insurers that are
satisfactory to the City, authorized to do business in the State of Connecticut, that have at least
an "A-" Best's Rating, and are in an A.M. Best financial size category of VII or higher. The

A .M. Best classifications are based on the most current A.M. Best Company ratings or an
equivalent City approved rating system.

9.2. At no additional cost to the City, the Contractor shall purchase and maintain the
insurance coverages set forth below which shall protect the City from claims which may arise
out of or result from the Contractor's obligation under this Contract, whether such obligations
are the Contractor's or subcontractor or person or entity directly or indirectly employed by said
Contractor or subcontractor, or by any person or entity for whose acts said Contractor or
subcontractor may be liable.

9.3. Each insurance policy shall state that the insurance company shall agree to
investigate and defend the insured against all claims for damages, even if groundless. If
any insurance required herein is to be issued or renewed on a claims made form as opposed
to an occurrence form, the retroactive date for coverage shall be no later than the
commencement date of this Contract and shall provide that in the event of cancellation or
non-renewal, the discovery period for insurance claims ("Tail Coverage") shall be available
for at least 60 months.

9.4. The following policies with stated limits shall be maintained, in full force and
effect, at all times during which the services are to be performed by the Contractor:

9.4.1 General Liability Insurance: $1,000,000.00 per occurrence,
$2,000,000.00 aggregate and $2,000,000.00 Products and completed operations

aggregate



Providing coverage to protect the City for all damages arising out of bodily injuries,
sickness to or death of all persons in any one accident or occurrence and for all
damages arising out of destruction of property in any one accident or occurrence.

9.5, Failure to Maintain Insurance: In the event the Contractor fails to maintain
the minimum required coverage as set forth herein, the City may at its option purchase same,
and offset the Contractor's invoices for the cost of said insurance.

9.6. Cancellation: The City of Waterbury shall receive written notice of
cancellation from the Contractor at least thirty (30) calendar days prior to the date of actual
cancellation, regardless of the reason for such cancellation.

9.7. Certificates of Insurance: The Contractor's General Liability shall be
endorsed to add the City and its Board of Education an additional insured and provide a
waiver of subrogation on all lines of coverage except Professional Liability. The insurance
afforded the additional insured shall be primary and non-contributory insurance and the
coverage and limits provided under the Contractor's policies shall not be reduced or
prorated by the existence of any other insurance applicable to any loss the additional insured
may have suffered. At the time the Contractor executes this Contract, it shall furnish to the
City, subject to City approval, certificate(s) of insurance and Additional Insured
Endorsement and Waiver of Subrogation Endorsement verifying the above coverages,
including the naming of the City of Waterbury, as follows: "The City of Waterbury and its
Board of Education are listed as additional insured on a primary and non-contributory
basis all policies except Workers Compensation and Professional Liability and include a
waiver of subrogation on all lines of coverage as their interests may appear". The City's
request for proposal number must be shown on the certificate of insurance. The Contractor
must supply replacement/renewal certificates at least thirty (30) calendar days prior to the
expiration of the policy(ies). Said certificates shall contain a provision that coverage afforded
under the policies shall not be cancelled or reduced for any reasons unless notice of not less
than thirty (30) calendar days has been mailed to the Office of Corporation Counsel, 235
Grand Street, Waterbury, CT 06702.

9.8. No later than thirty (30) calendar days after Contractor receipt, the Contractor shall
deliver to the City a copy of the Contractor's insurance policies, endorsements and riders.

10. Conformance with Federal, State and Other Jurisdictional Requirements. By executing
this Contract, the Contractor represents and warrants that, at all pertinent and relevant times to the
Contract, it has been, is and will continue to be in full compliance with all applicable statutes, acts,
ordinances, guidelines, resolutions, orders, judgments, decrees, injunctions, rules, and regulations of
all government authorities applicable to performance by the Contractor of services hereunder,
including those having jurisdiction over its registration and licensing to perform services hereunder;
including, but not limited to, the following: EQUAL EMPLOYMENT OPPORTUNITY ACT;
COPELAND ANTI-KICKBACK ACT, as supplemented in the Department of Labor Regulations (29
CFR Part 3); DAVIS-BACON ACT as supplemented by Department of Labor Regulations (29 CFR
Part 5); Section 103 and 107 of the Contract Work Hours and Safety Standards Act, as supplemented
by the Department of Labor Regulations (29 CFR Part 5); the HOUSING and COMMUNITY
DEVELOPMENT ACT of 1974, as amended; TITLE 31 and Section 12-430(7) of the State of



Connecticut General Statutes. All applicable sections of the City Charter and Code of Ordinances are
incorporated by reference and made a part hereof.

10.1. Permits, Laws, and Regulations. Permits and licenses necessary for the

delivery and completion of the Contractor's work and services shall be secured in advance and
paid by the Contractor. The Consultant shall give all notices and comply with all laws,
ordinances, rules and regulations bearing on the conduct of the work and services as specified.

10.2. Taxes-Federal, State and Local. The City is exempt from Federal Excise and
Transportation, State and L.ocal Sales and Use Taxes, including without limitation, taxes that
would otherwise be imposed upon the Contractor for transactions required or necessitated
hereunder between it and its subcontractors, suppliers, etc. The Contractor remains liable,
however, for any applicable tax obligations it incurs. Moreover, the Contractor represents that
the proposal and pricing contained in this Contract do not include the amount payable for said
taxes.

10.3. Labor and Wages. The Contractor and its subcontractors shall conform to the labor laws
of the State of Connecticut, and all other laws, ordinances, and legal requirements affecting the
work in Connecticut.

10.3.1 The Contractor is aware of the provisions of Title 31, §53 of the Connecticut
General Statutes, latest revision (the "Act"), concerning the payment of minimum
wages and other payments or contributions established by the State of Connecticut
Labor Commissioner for work on public facilities. The provisions of the Act are
incorporated by reference and made a part of this Contract. The Act provides that
the Connecticut prevailing wage law applies to certain remodeling, refurbishing,
alteration, repair and new construction. The wages paid on an hourly basis to any
person performing the work of any mechanic, laborer or worker on the work herein
contracted to be done and the amount of payment or contribution paid or payable on
behalf of' each such person to any employee welfare fund, as defined in Conn. Gen.
Statute 31-53(i), shall be at a rate equal to the rate customary or prevailing for the
same work in the same trade or occupation in the town in which such public works
project is being constructed. Any contractor who is not obligated by agreement to
make payment or contribution on behalf of such persons to any such employee
welfare fund shall pay to each mechanic, laborer or worker as part of such person's
wages the amount of payment or contribution for such person's classification on
each pay day.

10.3.2 The Contractor is aware of and shall comply with the provisions of both the
Federal Davis-Bacon Act, the Federal American Recovery and Reinvestment Act of
2009, the Coronavirus Response and Relief Supplemental Appropriations Act of 2021
and the American Rescue Plan Act as those may apply. The specified Acts and the
provisions of all Acts from which funding for this Agreement is derived are hereby
incorporated by reference and made part of this Contract. The Federal Davis-Bacon
Act provides that Federal wage rate laws apply to certain federally funded contracts.
The American Recovery and Reinvestment Act (ARRA) provides that Federal wage
rates apply to all ARRA funded contracts regardless of the contract’s dollar value. The
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Coronavirus Response and Relief Act of 2021 governing ESSER 11 funding and the
American Rescue Plan Act governing ARPA ESSER funding also provide that Federal
wage rate laws apply to contracts funded under those legislative enactments.

This Agreement is subject to 2 C.F.R. Part 180, OMB Guidelines to Agencies on
Government Debarment and Suspension and the U.S. Treasury Department is
implementing regulations set forth at 31 C.F.R. Part 19 Government Debarment and

Suspension.

11. Discriminatory Practices. In performing this Contract, the Contractor shall not

discriminate against any employee or applicant for employment, with respect to his or her hire,
tenure, terms, conditions or privileges of or any matter directly or indirectly related

to employment, because of race, color, sex, age, religious creed, disability, national origin or ancestry,
marital status, family status, prior psychiatric treatment, health care, military status or source of
income or because of a handicap that is unrelated to the employee's or the applicant's ability to
perform the duties of a particular job or position. Subcontracts with each subcontractor shall contain a
provision requiring non-discrimination in employment as herein specified. This covenant is required
pursuant to §93.04 of the Code of Ordinances or the City and any breach thereof may be regarded as a
material breach of this Contract. Said provisions with subcontractors shall require conformity and
compliance with all Local, State and Federal laws, rules and regulations and Executive orders
pertaining to discrimination and equal opportunity requirements.

11.1. Discrimination Because of Certain Labor Matters. No person employed on the work
covered by this Contract shall be discharged or in any way discriminated against because such
person has filed any complaint or instituted or caused to be instituted any proceeding or has
testified or is about to testify in any proceeding under or related to the labor standards
applicable hereunder to its employer.

11.2. Equal Opportunity. In its execution of the performance of this Contract, the Contractor
shall not discriminate and shall comply with applicable laws prohibiting discrimination on the
grounds of race, color, religion, sex, national origin or citizenship status, age or handicap. The
Contractor agrees to comply with all Local, State and Federal laws, rules and regulations and
Executive orders pertaining to discrimination and equal opportunity requirements, and will
require the same of all subcontractors.

12. Intentional left blank.

13. Termination.

13.1. Termination of Contract for Cause. If, the Contractor shall fail to fulfill in a timely and
proper manner its obligations under this Contract, or if the Contractor shall violate any of the
covenants, agreements, or stipulations of this Contract, the City shall thereupon have the right
to terminate this Contract by giving written notice to the Contractor 14 calendar days prior to
the termination date and specifying the effective date thereof, of such termination.

13.1.1 In the event of such termination, all finished or unfinished documents,
data, studies, reports, specifications, deliverables, etc., which shall not include
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third party license, prepared by the Contractor under this Contract shall, at the
option of the City, become the City's property, and the Contractor shall receive
just and equitable compensation for any satisfactory work completed for such.

13.1.2 Notwithstanding the above, the Contractor shall not be relieved of liability to the
City for damages sustained by the City by virtue of any breach of this Contract by the
Contractor, and the City may withhold any payments to the Contractor for the purpose
of setoff until such time as the exact amount of damages due the City from the
Contractor is determined.

13.2. Termination for Convenience of the City. The City may terminate this
Contract at any time upon not less than thirty (30) calendar days prior written notice for the
convenience of the City, by a notice in writing from the City to the Contractor. If this

Contract is terminated by the City as provided herein, the Contractor will be paid an amount
which bears the same ratio to the total compensation as the services actually performed bear to
the total services of the Contractor covered by this Contract, less payments of compensation
previously made.

13.3. Termination for Non-Appropriation or Lack of Funding. The Contractor acknowledges
that the City is a municipal corporation and that this Contract is subject to the appropriation of
funds by the City sufficient for this Contract for each budget year in which this Contract is in
effect. The Contractor therefore agrees that the City shall have the right to terminate this
Contract in whole or in part without penalty in the event sufficient funds to provide for City
payment(s) under this Contract is not appropriated, not authorized or not made available
pursuant to law, or such funding has been reduced pursuant to law. Notwithstanding the
foregoing, - the City shall not be relieved from its obligation to reimburse Contractor for the
cost of equipment and materials purchased, properly invoiced and accepted by the City,, in
advance of the services rendered hereunder in reliance on the City's covenants, duties and
obligations set forth herein.

13.3.1 Effects of Non-Appropriation. If funds to enable the City to effect continued
payment under this Contract are not appropriated, authorized or otherwise made
available by law, the City shall have the right to terminate this Contract without penalty
at the end of the last period for which funds have been appropriated, authorized or
otherwise made available by law by giving written notice of termination to the
Contractor.

13.3.2 Effects of Reduced Levels of Funding. If funding is reduced by law, or funds
to pay the Contractor for the agreed to level of the products, services and functions to
be provided by the Contractor under this Contract are not appropriated, authorized or
otherwise made available by law, the City may, upon fourteen (14) calendar days
written notice to the Contractor, reduce the level of the products, services or
functions in such manner and for such periods of time as the City may elect. The
charges payable under this Contract shall be equitably adjusted to reflect such
reduced level of products, services or functions and the parties shall be afforded the
rights set forth in this Contract.
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13.3.3 No Payment for Lost Profits. In no event shall the City be obligated to pay or
otherwise compensate the Contractor for any lost or expected future profits.
Notwithstanding the foregoing, - the City not be relieved from its obligation to
reimburse Contractor for the cost of equipment and materials purchased, properly
invoiced and accepted by the City in advance of the services rendered hereunder in
reliance on the City's covenants, duties and obligations set forth herein.

13.4. Rights Upon Cancellation or Termination.

13.4.1 Termination for Cause. In the event the City terminates this Contract for cause,
the Contractor shall relinquish to the City any applicable interest, title and ownership
including, but not limited to, perpetual use of any proprietary rights in and to the
documents, data, studies, reports, specifications, deliverables, etc., this shall not
include the use of third party licenses, provide to, in possession of, and properly
invoiced and paid for by (except to the extent such invoiced amount is disputed) the
City. With regard to third party products, the Contractor shall transfer all licenses to the
City which the Contractor is permitted to transfer in accordance with the applicable
third party license. The City shall have no financial obligation to compensate the
Contractor for such terminated documents, data, studies, reports, specifications,
deliverables, etc. unless payment is otherwise approved by the City prior to such
termination. The Contractor shall be liable for costs incurred by the City, including but
not limited to reasonable attorney fees and all court awarded fees and costs incurred in
terminating this agreement in whole or in part.

13.4.2 Termination for Lack of Funding or Convenience. In the event of termination of this Contract
by the City for lack of funding or convenience, the City shall pay the Contractor for all documents, data,
studies, reports, specifications, deliverables, etc. this shall not include the use of third party licenses,
(including any holdbacks), installed and delivered to the City as of the Termination Date and the
Contractor shall relinquish to the City any applicable interest, title and ownership including, but not
limited to perpetual use of any proprietary rights in and to said documents, data, studies, reports,
specifications, deliverables, etc. in possession of and paid for by the City (except to the extent any
invoiced amount is disputed). The Contractor shall be required to exercise commercially reasonable
efforts to mitigate damages. In the event of a termination for Lack of Funding or Convenience the
City and the Contractor may negotiate a mutually acceptable payment to the Contractor for reasonable
demobilization expenses. Said demobilization expenses, if any, shall be handled in accordance with
the provision of this Contract pertaining to Changes in the Work.

13.4.3 Termination by the Contractor. The Contractor may, by written notice to the City, terminate
this Contract if the City materially breaches, provided that the Contractor shall give the City thirty (30)
calendar days prior written notice and an opportunity to cure by the end of said thirty (30) day period. In
the event of such termination, the Contractor will be compensated by the City for work performed prior
to such termination date and the Contractor shall deliver to the City all deliverables as otherwise set forth
in this Contract.

13.4.4 Assumption of Subcontracts. In the event of termination of this Contract, the City shall have
the right to assume, at its option, any and all subcontracts for products, services and functions

13



provided exclusively under this Contract, and may further pursue completion of the work under this
Contract by replacement contract or otherwise as the City may in its sole judgment deem expedient.

13.4.5 Delivery of Documents. In the event of termination of this Contract, (i) the Contractor shall
promptly deliver to the City, in a manner reasonably specified by the City, all labor, services,
equipment, materials, reports, plans, specifications, deliverables, incidentals, etc. and other tangible
items furnished by, or owned, leased, or licensed by, the City, and (ii) the City shall pay the
Contractor for all services performed and deliverables completed and accepted (pro-rated for
deliverables partially completed) prior to the effective date of the termination (except to the extent
any invoice amount is disputed).

14



14. Ownership of Instruments of Professional Services. The City acknowledges the
Contractor's documents, data, studies, reports, specifications, deliverables, etc. created and to be
created pursuant to this Contract, including electronic files, are Instruments of Professional Services.
Nevertheless, the final Instruments of Professional Services, including, but not limited to documents,
data, studies, reports, specifications, deliverables, etc. prepared for the City under this Contract shall
become the property of the City upon City payment for that Instrument of Professional Services and
the City reserves the right to use the Instruments of Professional Services. Notwithstanding the
foregoing or anything to the contrary contained herein, Contractor is and shall remain the sole and
exclusive owner of all trademarks, trade secrets, trade names, service marks. copyrights or other
intellectual property rights related to the services rendered pursuant to this Agreement ("Contractor
IP"). Under no circumstances shall the City acquire any ownership interests whatsoever in any
Contractor IP apart from such Instruments of Professional Services. The City acknowledges that the
Contractor IP is proprietary material and information of Contractor.

15. Force Majeure. Neither the Contractor nor the City shall be held responsible for delays
or be considered to be in breach of this Contract or be subject to liquidated damages when their
respective obligations under this Contract are caused by conditions beyond their control, including

without limitation:

15.1. Acts of God, fire, explosion, epidemic, pandemic (or similar viral outbreak) cyclone,
flood, war, strikes, revolution, civil commotion, or acts of public enemies.

15.2. Change of law and order, proclamation, regulation, ordinance, or governmental
requirement.

Upon cessation of work for reason of force majeure delays, the Party(ies) whose obligations are
affected shall use their best efforts to meet the their obligations under this Agreement / to meet their
schedule set forth in.

16. Subcontracting. The Contractor shall not, without the prior written approval of the
City, subcontract, in whole or in part, any of the Contractor's services which approval shall not be
unreasonably withheld,. Any subcontractor so approved shall be required to secure and maintain
insurance coverage equal to or better than that required of the Contractor and shall name the City as
an additional insured party and said subcontractors shall deliver to the City a certificate of insurance
evidencing such coverages. All subcontractors shall comply with all Federal, State and Local, laws,
regulations and ordinances but such requirement shall not relieve the Contractor from its requirement
that all work and services provided or required hereunder shall comply with all Federal, State and
Local, laws, regulations and ordinances.
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16.1. The Contractor shall be as fully responsible to the City for the acts and omissions of
the Contractor's subcontractors, and of persons either directly or indirectly employed by
them, as it is for the acts and omissions of persons directly employed by the Contractor.

17.  Assignability. The Contractor shall not assign any interest in this Contract, and shall not
transfer any interest in the same (whether by assignment or novation) without the prior written
approval of the City; provided, however, that claims for money due or to become due the Contractor
from the City under this Contract may be assigned to a bank, trust, company, or other financial
institution, or to a Trustee in Bankruptcy, without such approval. Notice of any such assignment or
transfer shall be furnished promptly to the City.

18.  Audit. The City reserves the right to audit the Contractor’s books of account in relation to
this Contract any time during the period of this Contract or at any time during the twelve month
period immediately following the closing or termination of this Contract as may be required by the
Funding Sources, including the State of Connecticut U.S. Treasury Department Federal Single
Audit Act, Connecticut General Statutes, City of Waterbury Ordinances or in the event of a
dispute. In the event the City elects to make such an audit, the Contractor shall promptly make
available to the City all records pertaining to this Contract, including, but not limited to, payroll
records, bank statements and canceled checks.

19.  Risk of Damage and Loss. The Contractor shall be solely responsible for causing the timely
repair to and/or replacement of, City property or item(s) intended to become City property hereunder,
where the need for repair or replacement was caused by the Contractor, by someone under the care
and/or control of the Contractor, by any subcontractor of the Contractor, or by any shipper or
delivery service. The Contractor shall be solely responsible for all costs and expenses, including but
not limited to shipping, delivery, insurance, etc. associated with the foregoing repair and replacement
obligation, Further, the Contractor shall be solely responsible for securing the City's written
acceptance of all completed repairs and replacements required hereunder. The City hereby retains
sole discretion to determine whether a repair or a replacement is the proper remedy.

20.  Interest of Contractor. The Contractor covenants that it presently has no interest and shall not
acquire any interest, direct or indirect, in the project or any parcel of land therein or any other interest
which would conflict in any manner or degree with the performance of its services hereunder. The
Contractor further covenants that in the performance of this Contract no person having any such
interest shall be employed.

21.  Entire Agreement.  This Contract shall constitute the complete and exclusive statement of
the contract between the parties as it relates to this transaction and supersedes all previous agreements
and understandings, whether written or oral, relating to such subject matter. Any amendment to this
Contract must be in writing and agreed to and executed by the City and the Contractor.
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22.  Independent Contractor Relationship. The relationship between the City and the Contractor is
that of client and independent contractor. No agent, employee, or servant of the Contractor shall be
deemed to be an employee, agent or servant of the City. The Contractor shall be solely and entirely
responsible for its acts and the acts of its agents, employees, servants and subcontractors during the
performance of this Contract. It is the express intention of the parties hereto, and the Contractor
hereby agrees and covenants, that it and any and all third party(ies) and subcontractor(s) retained by
the Contractor hereunder is/are not and shall not be deemed an employee of the City of Waterbury, but
is/are and shall remain an independent: contractor relative to the City and that nothing herein shall be
interpreted or construed as creating or establishing the relationship of employer-employee between the
City of Waterbury and the Contractor or between the City of Waterbury and any third party(ies) or
subcontractor(s). Thus, the Contractor hereby covenants that it, its subcontractor(s) and third party(ies)
shall not be entitled to the usual characteristics of employment, such as income tax withholding,
deductions, pension or retirement privileges, Workers Compensation coverage, health benefits, etc.
and that the Contractor shall be solely and entirely responsible for its acts and the acts of its agents,
employees, servants, representatives, subcontractors and third party(ies).

23.  Severability. Whenever possible, each provision of this Contract shall be interpreted in
such a manner as to be effective and valid under applicable law. If any provision of this Contract,
however, is held to be prohibited or invalid under applicable law, such provision shall be deemed
restated to reflect the original intentions of the parties, as nearly as possible in accordance with
applicable law, and if capable of substantial performance, the remaining provisions of this Contract
shall be enforced as if this Contract was entered into without an invalid provision. If the ruling
and/or controlling principle of law or equity leading to the ruling is subsequently overruled,
modified or amended by legislation, judicial or administrative action, then the provision(s) in
question as originally set forth in this Contract shall be deemed valid and enforceable to the
maximum extent permitted by the new controlling principal of law or equity.

24.  Survival. Any provisions of this Contract that impose continuing obligations on the parties
shall survive the expiration or termination of this Contract for any reason.

25. Contract Change Orders.

25.1. At the sole discretion of the City, a Change Order may be issued solely by the City to
modify an existing party obligation set forth in this Contract where the scope of the Change
Order is:

25.1.1 within the scope of the original Contract OR is made pursuant to a provision in
the original Contract, AND

25.1.2 the Change Order monetary cost is charged solely against those funds
encumbered for and at the time the Contract was originally executed by the City,
that is those funds set forth in the original Contract as a not to exceed payment
amount OR within the original Contract's contingency / allowance / reserve amount
(if any is stated therein), AND

25.1.3 the Final Completion Date has not been changed.
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25.2. Notwithstanding the foregoing subsection A, a Change Order shall not include:
25.2.1 an upward adjustment to a Contractor's payment claim, or

25.2.2 a payment increase under any escalation clause set forth in the original contract,
or any Change Order, or any amendment.

25.3. That the work and/or services contemplated are necessary does not, in itself, permit a
Change Order. Should the need for a Change Order arise, the request shall be reviewed, and if
agreed to, approved by the City's Using Agency and any City designated representative(s). To
be binding and enforceable, a Change Order shall thereafter be signed by both the Contractor,
any City designated representative(s), and a duly authorized representative of the City's Using
Agency prior to the Contractor's delivery of the services, etc. contemplated in said Change
Order. All Change Orders are governed by the provisions of this Contract. Any contract change
NOT fully complying with this Section 25 shall be effectuated solely by an amendment to this
Contract complying with Section 38.073 of the City's "Centralized Procurement System"
ordinance.

26. Conflicts or Disputes. This Contract represents the full and complete concurrence between
the City and the Consultant and governs all disputes between them. In the instance of a conflict or
dispute over issues not specifically referenced within the Contract, the following documents shall
be used as historical documents. Without regard to the order of precedence, to resolve such
conflicts or disputes, the historical documents are (i) the City's aforementioned Sole Source
Procurement documents and (ii) the Consultant's proposal responding to the aforementioned Sole
Source Procurement documents.

26.1. Procedure. This procedure supersedes all statements to the contrary occurring either in
proposals or other prior agreements, oral or written, and all other communications between
the parties relating to this subject.

26.2. Presumption. This Contract or any section thereof shall not be construed against
any party due to the fact that the Contract or any section thereof was drafted by such

party.

27. Disputes; Legal Proceedings; Waiver of Trial by Jury and Continued Performance. The
Contractor agrees that it waives a trial by jury as to any and all claims, causes of action or disputes
arising out of this Contract or services to be provided pursuant to this Contract. Notwithstanding any
such claim, dispute or legal action, the Contractor shall continue to perform services under this
Contract in a timely manner, unless otherwise directed by the City.

28. Binding Agreement. The City and the Contractor each bind themselves, and their successors,

assigns and legal representatives to the other party to this Contract and to the successors, assigns and
legal representatives of such other party with respect to all covenants of this Contract.
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29. Waiver. Any waiver of the terms and conditions of this Contract by either of the parties
hereto shall not be construed to be a waiver of any other term or condition of this Contract.

30. Governing Laws. This Contract, its terms and conditions and any claims arising there from
shall be governed by the laws of the State of Connecticut.

31. Notice. Except as otherwise specifically prohibited in this Contract, whenever under this
Contract approvals, authorizations, determinations, notices, satisfactions or waivers are required or
permitted, such items shall he effective and valid only when given in writing signed by a duly
authorized officer of the City’s using Agency or the Contractor, and delivered in hand or sent by mail,
postage prepaid, to the party to whom it is directed, which until changed by written notice, are as
follows:

Contractor: Kami Limited / Notable Inc.
8605 Santa Monica Boulevard
West Hollywood, CA 90069-4109

City: City of Waterbury
Department of Education
c/o Chief Operating Officer
235 Grand Street, 1%t Floor
Waterbury, CT 06702

32. City Code of Ordinances, Ethics and Conflict of Interest Code, Provisions.

The Person (the term "Person" shall herein be as defined in Section 3g of the City's Code of
Ordinances) supplying the documents, data, studies, reports, specifications, deliverables, etc. under
this Contract shall comply with all applicable Federal, State and Municipal statutes, regulations,
charters, ordinances, rules, etc. whether or not they are expressly stated in this Contract, including
but not limited to the following:

32.1. It shall be a material breach of this Contract, and, except as may be permitted by
regulations or rulings of the City of Waterbury Board of Ethics it shall be a violation of the
City's Code of Ordinances, for any Public Official, City Employee or Member of a Board or
Commission who is participating directly or indirectly in the procurement process as set forth
in the City's Code of Ordinances, including those participating in exempt transactions, to
become or be the employee of any person contracting with the governmental body by whom
the Official, Employee, or Board or Commission member is employed or is a member.

32.2. It shall be a material breach of this Contract, and it shall be a violation of the City's Code of
Ordinances for any Person to offer, give, or agree to give any current or former Public Official,
Employee or Member of a Board or Commission, or for such current or former Public Official,
Employee or Member of a Board or Commission to solicit, demand, accept or agree to accept
from another Person, a gratuity or an offer of employment in connection with any: decision;
approval; disapproval; recommendation; preparation of any part of a program requirement or a
requisition; influencing the content of any specification or procurement standard; or rendering of
advice, investigation, auditing, or in any other advisory capacity in any proceeding or
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application, request for ruling, determination, claim or controversy, or other particular matter,
pertaining to any program requirement or a Contract or Purchase Order, or to any solicitation or
proposal therefore.

32.3. It shall be a material breach of this Contract and it shall be a violation of the City's
Code of Ordinances for any payment, Gratuity, or offer of employment to be made as an
inducement for the award of a subcontract or order, by or on behalf of a subcontractor, the
prime Consultant or higher tier subcontractor or any Person associated therewith, under a
Contract or Purchase Order to the City.

32.4. The value of anything transferred or received in violation of the City's Charter, Code of
Ordinances, and/or regulations promulgated there under, by any Person subject to said Charter
and/or Ordinances may be recovered by the City.

32.5. Upon a showing that a subcontractor made a kickback to the City, a prime Contractor
or a higher tier subcontractor in connection with the award of a subcontract or order there
under, it shall be conclusively presumed that the amount thereof was included in the price
of the subcontract or order and ultimately borne by the City and will be recoverable
hereunder from the recipient. In addition, said value may also he recovered from the
subcontractor making such kickbacks. Recovery from one offending party shall not
preclude recovery from other offending parties.

32.6. It shall be a material breach of this Contract and it shall be a violation of the City's
Code of Ordinances for a Person to be retained, or to retain a Person, to solicit or secure a
contract with the City upon an agreement or understanding for a commission, percentage,
brokerage, or contingent fee; and every Person, before being awarded a City contract, shall
deliver to the City, on a City authored form, a representation that such Person has not
retained anyone in violation of this subsection 32.6., the failure to deliver said form being a
material breach of this Contract and a violation of the City's Code of Ordinances. Note,
however, this subsection 32.6. shall not apply to full-time Employees who, as a condition of
their employment, may be entitled to bonuses or other fees in accordance with their
employment relationship.

32.7. The Person hereby expressly represents that he/she/it has complied with those sections of
the City's Code of Ordinances requiring that said Person has (i) delivered to the City an
affidavit, on a City authored form, stating that the Person and its affiliates have no delinquent
taxes or other financial obligations owned to the City; (ii) filed the City authored financial
disclosure statement form as set forth in the City's Code of Ordinances regarding disclosure of
financial interests; (iii) delivered to the City a written acknowledgement, on a City authored
form, evidencing receipt of a copy of the "Ethics and Conflict of Interest" ordinance for the
City of Waterbury and hereby expressly represents that said Person is in full compliance with
the entirety of said Code of Ordinances; and (iv) filed a current list of all taxable personal and
real property as required by the State of Connecticut General Statutes. Any violation of this
subsection 32.7 shall be deemed a material breach of this Contract and shall be a violation of
the City's Code of Ordinances.
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32.8. The definitions set forth in the City's Code of Ordinances shall be the primary source for
interpretation of the forgoing subsections 32.1-32.7.

32.9. The Contractor is hereby charged with the requirement that it shall have

knowledge of, and shall fully comply with, all relevant provisions of the City's Charter and all
relevant provisions of the City's Code of Ordinances, including without limitation Chapters 93,
titled "Discriminatory Practices", Chapter 38 titled "Centralized Procurement System", and
Chapter 39 titled "Ethics and Conflict of Interest", of said Code as may be amended from time
to time.

32.10. The Contractor hereby acknowledges receipt of a copy of the Chapters 38 and 39
of City's Ordinance regarding Procurement, Ethics, and Conflicts of Interest and has
familiarized itself with said Code and hereby agrees to adhere to said Code. The text of
Chapters 38 and 39 of said Code may be obtained from the Office of the City Clerk of
the City and on the internet at the City Clerk's web site:

http:/wwwowaterburvet ore/content/4358/339/defanlt. aspx [click link titled "The City

of Waterbury Code of Ordinances Passed 8/24/2009". For Chapter 38, click on “TITLE III:
ADMINISTRATION", then click on "CHAPTER 38: CENTRALIZED PROCUREMENT
SYSTEM". For Chapter 39, click on "TITLE II: ADMINISTRATION", then click on
"CHAPTER 39: ETHICS AND CONFLICTS OF INTEREST".

32.11. The Contractor is hereby charged with the requirement that it shall have knowledge
of, and shall fully comply with, the City's Ordinance Sections 34.15 through 34.99 entitled,
"Ordinance Concerning the Hiring of Waterbury Residents on Certain Publicly-Funded
Construction Projects" and the State of Connecticut Legislature's Special Act No. 01-1.

32.12. Every Person who conducts business with, contracts, with or provides commodities or
services to the City, is charged with notice of the extent of the powers and authority, and the
limitations thereon, of the Public Officials and Employees of the City, as set forth in the
charter of the City, the Code of Ordinances and any Regulations or Policies pertaining
thereto. In particular, and without implying any limitation as to its applicability, it applies to
all Persons who participate in the procedures pertaining to the Centralized Procurement
System as set forth in Chapter 38, and the Ethics and Conflict of Interest provisions set forth
in Chapter 39 of the Code of Ordinances.

32.13. INTEREST OF CITY OFFICIALS. No member Of the governing body of

the City, and no other officer, employee, or agent of the City who exercises any functions or
responsibilities in connection with the carrying out of the Project to which this Contract pertains
shall have any personal interest, direct or indirect, in this Contract.

32.14. PROHIBITION AGAINST CONTINGENCY FEES. The Contractor hereby represents

that it has not retained anyone to solicit or secure a contract with the City upon an agreement
or understanding for a commission, percentage, brokerage or contingency fee.

32.15. FREEDOM OF INFORMATION ACT NOTICE. Pursuant to State statute, in the event the
total compensation payable to the Contractor set forth in Section 6 herein is greater than
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$2,500,000.00, the City is entitled to receive a copy of any and all Contractor records and files
related to the performance of this Contract and those records and files are subject to the
Freedom of Information Act ("the Act") and may be disclosed by the City pursuant to the Act.

(signature page follows)



IN WITNESS WHEREOF, the parties hereto execute this Contract on the dates signed below

WITNESSES:

Sign:
Print name:

Sign:
Print name;

WITNESSES:

Signé\i’u/k- ﬂo\ﬂwqj)’

Sign:\ ﬁ,‘]ﬁmy J/ﬂmﬂ

Print name:

ﬂuwnm ng

Print name:

CITY OF WATERBURY

By:

Neil M. O’Leary, Mayor

Date:

KAMI LIMITED

Moopine. & el ~rhz_
Its: \/OE ot “oles

Date:_ (o I/QJ !&DQQ\

Stead). len S

SARA J. ISBRANDT
Notary Public, State of New York
Qualified in Erie County

Reg. No. 01 156360228

My Commission Expires 6/19/2025
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ATTACHMENT A

1 Sole Source Procurement documents (attached hereto)

2 Notable Inc. quote dated February 3, 2022 (attached hereto)

3. Certificates of Insurance, incorporated by reference (attached hereto)

4 All applicable Federal, State and local statutes, regulations charter and ordinances,
incorporated by reference

5. All Required Licenses (see attached Document)
6. See REQUIRED CONTRACT PROVISIONS — AMERICAN RESCUE PLAN ACT
FUNDED PROJECTS attached
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REQUIRED CONTRACT PROVISIONS —- AMERICAN RESCUE PLAN ACT FUNDED
PROJECTS
dated June 2021
Contractor shall comply with all applicable Federal statutes, regulations, executive orders, the American
Rescue Plan Act, and any interpretive guidance by other parties in any agreements it enters into with other
parties relating to these funds. Compliance requirements specifically include Sections 602 (b) and 603 (b)
of the Social Security Act as added by Section 9901 of the American Rescue Plan Act, Pub. L. No. 117-2
(March 11, 2021).
In addition:
1. Contractor shall comply with regulations adopted by the Treasury pursuant to section 602(f) of
the Social Security Act, and guidance issued by the Treasury regarding the foregoing and shall
comply with all other applicable federal statutes, regulations, and executive orders.

Federal regulations applicable to this contract include, without limitation, the following:

1.1 Uniform Administrative Requirements, Cost Principles, and Audit Requirements for
Federal Awards, 2, C.F.R. Part 200

1.2 Universal Identifier and System for Award Management (SAM), 2 C.F.R. Part 25,
pursuant to which the award term set forth in Appendix A to 2 C.F.R. Part 25 is hereby
incorporated by reference.

1.3 Reporting Subaward and Executive Compensation Information, 2 C.F.R. Part 170,
pursuant to which the award term set forth in Appendix A to 2 C.F.R. Part 170 is hereby
incorporated by reference.

1.4 OMB Guidelines on Governmentwide Debarment and Suspension (Nonprocurement), 2
C.F.R. Part 180, including the requirement too include a term or condition in all lower
tier covered transactions (contracts and subcontracts described in 2 C.F.R. Part 180,
subpart B) that the award is subject to 2 C.F. R. Part 180 and treasury’s implementing
regulation at 31 C.F.R. Part 19.

1.5 Recipient Integrity and Performance matters, pursuant to which the award term set forth
in 2 C.F.R. Part 200, Appendix XII to Part 200 is hereby incorporated by reference.

1.6 Governmentwide Requirements for Drug-Free Workplace, 31 C.F.R. Part 20.

1.7 New Restrictions on Lobbying, 31 C.F.R. Part 21.

1.8 Uniform Relocation Assistance and Real Property Acquisitions Act of 1970 (42 U.S.C.
§§4601-4655) and implementing regulations.

1.9 Generally applicable federal environmental laws and regulations.

1.10 Title VI of the Civil Rights Act of 1964 (42 U.S.C. §§ 2000d et seq.) and
Treasury’s implementing regulations at 31 C.F.R. Part 22, which prohibits discrimination
on the basis of race, color, or national origin under programs or activities receiving
federal financial assistance.

1.11 The Fair Housing Act, Title VIII of the Civil Rights Act of 1968 (42 U.S.C. §§
3601 et seq.) which prohibits discrimination in housing on the basis of race, color,
religion, national origin, sex, familial status or disability.

1.12 Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. §794),
which prohibits discrimination on the basis of disability under any program or activity
receiving federal financial assistance.

1.13 The Age Discrimination Act of 1975, as amended (42 U.S.C. §§ 6101 et seq.)
and Treasury’s implementing regulations at 31 C.F.R. Part 23, which prohibits
discrimination on the basis of age in programs or activities receiving federal financial
assistance.
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1.14

1.15

Title IT of the American with Disabilities Act of 1990, as amended (42 U.S.C. §§

12101 et seq.), which prohibits discrimination on the basis of disability under programs,
activities, and services provided or made available by state and local governments or
instrumentalities or agencies thereof.

The contractor, its subcontractors and assigns, shall comply with following

assurances:

1.16

1.15.1

1.15.2

1.15.3

1.154

Contractor ensures its current and future compliance with Title VI of the Civil
Rights Act of 1964, as amended, which prohibits exclusion from participation,
denial of benefits of, or subjection to discrimination under programs and
activities receiving federal financial assistance, of any person in the United States
on the ground of race, color, or natural origin (42 U.S.C. § 2000d et seq.), as
implemented by the Department of Treasury Title VI regulations at 31 CFR Part
22 and other pertinent executive orders such as Executive Order 13166,
directives, circulars, policies, memoranda, and/or guidance documents.
Contractor acknowledges that Executive Order 13166, “Improving Access to
Persons with Limited English Proficiency,” seeks to improve access to federally
assisted programs and activities for individuals who, because of national origin,
have Limited English proficiency (LEP). Contractor understands that denying a
person access to its programs, services, and activities because of LEP is a form of
national origin discrimination prohibited under Title VI of the Civil Rights Act of
1964 and the Department of the Treasury’s implementing regulations.
Accordingly, Contractor shall initiate reasonable steps, or comply with the
department of Treasury’s directives, to ensure that FEP persons have meaningful
access to its programs, services, and activities. Contractor understands and agrees
that meaningful access may entail providing language assistance services,
including oral interpretation and written translation where necessary, to ensure
effective communication in the Contractor’s programs, services, and activities.
Contractor agrees to consider the need for language services for LEP persons
when Contractor develops applicable budgets and conducts programs, services
and activities. As a resource the Department of Treasury has published its LEP
guidance at 70 CFR 6067. For more information on taking reasonable steps to
provide meaningful access to LEP persons, please visit http://www.lep.gov.
Contractor acknowledges and agrees that compliance with the assurances
constitutes a condition of continued receipt of federal financial assistance and is
binding upon Contractor and Contractor’s successors, transferees, and assigns for
the period in which such assistance is provided.

The sub-grantee, contractor, subcontractor, successor, transferee, and assignee

shall comply with Title VI of the Civil Rights Act of 1964, which prohibits recipients of
federal financial assistance from excluding from a program or activity, denying benefits
of, or otherwise discriminating against a person on the basis of race, color, or national
origin (42 U.S.C. § 2000d et seq.), as implemented by the Department of Treasury’s
Title VI regulations, 31 CFR Part 22, which are herein incorporated by reference and
made a part of this contract (or agreement). Title VI also includes protection to persons
with “Limited English Proficiency” in any program or activity receiving federal financial
assistance, 42 U.S.C. § 2000 et seq., as implemented by the Department of Treasury’s
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Title VI regulations, 31 CFR Part 22, and herein incorporated by reference and made a

part of this contract or agreement.

1.17 Seat Belt Use. Contractor is encouraged to adopt and enforce on-the-job seat belt
policies and programs for their employees when operating company=owned, rented or
personally owned vehicles.

1.18 Reducing Text Messaging When Driving. Contractor is encouraged to adopt and
enforce policies that ban text messaging while driving.

1.19 If Contractor produces any publication with funds from an ARPA funded project,
Contractor will include in the publication the following language: “This project is
supported, in whole or in part, by federal award number awarded to the City of
Waterbury, by the U.S. Department of Treasury.

1.20 The Contractor shall protect all Whistleblowers as follows:

a) Contractor shall inform its employees in writing of the rights and remedies provided
under this section, in the predominant native language of the workforce.

b) In accordance with 41 U.S.G. §4712, Contractor may not discharge, demote or
otherwise discriminate against an employee in reprisal for disclosing to any of the
list of persons or entities provided below, information that the employee reasonably
believes is evidence of gross mismanagement of a federal contract or grant, a gross
waste of federal funds, and abuse of authority relating to a federal contract or grant, a
substantial and specific danger to public health or safety, or a violation of law, rule,
or regulation related to a federal contract (including the competition for or
negotiation of a contract) or grant.

c) The list of persons and entities referenced in the paragraph above includes the
following:

i. A member of Congress or a representative of a committee of Congress;

ii. An Inspector General;

iii. The Government Accountability Office;

iv. A Treasury employee responsible for contract or grant oversight or
management;

v. An authorized official of the Department of Justice or other law enforcement
agency;

vi. A court or grand jury; or

vii. A management official or other employee of the City of Waterbury,
contractor, or subcontractor who has the responsibility to investigate,
discover, or address misconduct.
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CORPORATE RESOLUTION

I, Andrew Dalziel, hereby certify that | am the duly elected and acting Secretary
of Kami Ltd, a corporation organized and existing under the laws of New
Zealand, which is a 100% owner of Notable Inc, a corporation duly organized
under the laws of the State of Delaware, do hereby certify that the following facts

are true and were taken from the records of said corporation.

The following resolution was adopted at a meeting of the corporation duly held on
the 1st day of April, 2022.

“It is hereby resolved that Maxine Kalnitz is authorized to make, execute and
approve, on behalf of this corporation, any and all contracts or amendments
thereof”.

And | do further certify that the above resolution has not been in any way altered,
amended, repealed and is now in full force and effect.

IN WITNESS WHEREOF, | hereunto set my hand and affix the corporate seal of
said Kami Limited and its 100% owned subsidiary Notable Inc, this 1st day of
April, 2022.

L 9”1’[ /e

Secretary SEAL

c\users\cloudconvertiserver\files\tasks\a911af29-ecf4-478f-8e6b-c73924315762-244878eb-3320-408¢-bcad-
0825cb43c395\input.doc



KEVIN McCAFFERY

DIRLCTOR OF PURCIIASING

To:
From:
Subject:

Date:

OFFICE OF THE DIRECTOR OF PURCHASING

THIE CITY OF WATERBURY
CONNECTICUT

Dr. Michelle Eckler, Supervisor of Technology for Teaching and Learning
Kevin McCaffery, Director of Purchasing
Sole Source for Kami Limited

March 28, 2022

After review of the sole source letter dated January 2, 2022 indicating that Kami Limited,
a wholly-owned subsidiary of Notable Inc, is the only source concerning the above, it is
my opinion that this is a sole source procurement per §38.026 SOLE SOURCE
PROCUREMENT (B) (1).

235 GRAND STREET * WATERBURY, CONNECTICUT 06702 -« PHONE (203) 574-6749 - Fax(203) 597-3437



BT e e Dr. Michelle E. Eckler
€ WATERBURY Sttt

N PUBLIC SCHOOLS (203) 574-8088

mecklerawaterburykiz ctus

February 2, 2022

Dear Mr. McCaffery,

Please accept the Kami Limited as a sole source provider. Currently they are the only
company offering a cloud-based document viewer with annotation tools with a
Chrome Browser Extension. Kami has become an integral part of curriculum
development and dissemination in the district across all departments. Kami is also
used throughout the district for faculty and staff use and collaboration.

Thank you for your time in reviewing Kami Limited as a sole source.

Respectfully.
(28 Cogelurn E4D
Michelle Eckler, EAD

236 Grand Street { Waterbury, CT 06702 | wwwwaterburykizctus | (203) 574-8000



Kami Limited

w Notable Inc
8605 Santa Monica Blvd
. PMB 57387
West Hollywood, California 90069-4109

bob@kamiappp.com

1/2/2022
To whom it may concern,

This letter has been written to confirm that Kami is a sole source product. Kami is an
application created by Kami Limited (New Zealand). The cloud-based subscription
service is exclusively developed, maintained, sold and distributed by Kami Limited and
its wholly-owned subsidiary Notable Inc in the United States.

Kami Limited maintains all copyright privileges for their products and these products
must be purchased directly from the company. There are no licensed agents or dealers
authorized to represent these products in the USA. And no division of Kami has any
right of sublicense to make a similar or competing product.

Kami is a cloud-based document viewer and annotation tool for browsers. We also
provide an extension that can be installed to Chrome browser. Kami for Schools is a
version of Kami for educators and students.

Kami Limited warrants that no other items or products are available for purchase that
would serve the same purpose or function and there is only one price for the above
named product because of exclusive distribution and marketing rights.

If you desire additional information, please contact me at +1 (415) 670 9593 or email
bob@kamiapp.com

Sincerely,

Bob Drummond
Exec Chairman, Co-founder



Notable, Inc

Biit To

Waterbury Public Schools
Michelle Eckier

236 Grand Street, waterbury
Connecticut 06702, United States

Quote Requested By

Michelle Eckier
meckier@waterbury k12.ct.us
236 Grand Street, waterbury
Connecticuf 06702, United States

ttem & Desocription

QOuote issued Dale -
Quote Expiry Date
School Year

Kami Contact Persen

QUOTE

# QUOTE-222711

February 03, 2022
July 31, 2022
SY 2022-2025

Hubert Zaloem

1 Kami District Plan
RENEWAL of current hicense for 12 month term
License Key: [9930-1544-0486] {for Schoo! Year 2022-2023 }

Quantity
21,000.00 2.00

users
21,000.00 2.00

users
21,000.00 2.00

users
Sub Total

10% discount on the 2 additional

2 Kami District Plan
RENEWAL of current leense for 12 month term (for Schoo! Year 2023-
2024 )
3 Kami District Plan
RENEWAL of current licensa for 12 month term (for School Year 2024~
2025 }
Npies

All amounts in United States Dollar

years purchased

Total

42,000.00

42,000.00

42,000.00

126,000.00

(-) 8,400.00

$117,600.00

To accept this QUOTE and receive your license, please enter your order with your

license activation preferences here: https://kami.app/form/po-form

For US customers, W-9 form is available upon requesi.

We accept payment by Bank Wire/ACH transfer, Credit Card, or Check (USA customers only) - details will be provided on your
invoice. Credit card fransactions inour a 3% transaction fee in addition {0 the 'Total’ shown above.

Terms & Conditions

https:/iwww kamiapp.com/terms-of-service/



CITY OF WATERBURY

ANNUAL STATEMENT OF FINANCIAL INTERESTS (Calendar Year 202_ )
Persons or Entities Conducting Business with the City

l. Outstanding Purchase Orders of Contracts with the City
A. Contracts

‘. .
No Contracts with the City K

(Service or Commodity Covered by Contract)

(Term of Contract)

(Service or Commodity Covered by Contract)

(Term of Contract)

(Service or Commodity Covered by Contract)

(Term of Contract)

F:\3 - Corporate Resolution.doc 1



CITY OF WATERBURY

ANNUAL STATEMENT OF FINANCIAL INTERESTS (Calendar Year 202_ )
Persons or Entities Conducting Business with the City

B. Purchase Order(s).
No Purchase Order(s) with the City /\@i

(Service or Commodity Covered by Purchase Order)

(Date of Purchase Order)

(Service or Commodity Covered by Purchase Order)

(Date of Purchase Order)

(Service or Commodity Covered by Purchase Order)

(Date of Purchase Order)

F:\3 - Corporate Resolution.doc 2




CITY OF WATERBURY

ANNUAL STATEMENT OF FINANCIAL INTERESTS (Calendar Year 202_ )
Persons or Entities Conducting Business with the City

Il. Financial Interest Disclosure
(Public Officials, Employees or Board and Commission Members with interest in
Person or Entity Conducting Business with the City)

No Officials, Employees or Board and Commission Members with
Financial Interest

(Name of Official)

(Position with City)

(Nature of Business Interest)
(e.g. Owner, Director efc...)

Interest Held By:

Self (] Spouse [] Joint [] Child (]

(Name of Official)

(Position with City)

(Nature of Business Interest)
(e.g. Owner, Director efc...)

Interest Held By:

Self [] Spouse [] Jdoint [] Child ]

F:\3 - Corporate Resolution.doc 3




1. | certify that this Annual Statement of Financial Interests is a
complete and accurate statement of those matter required to be disclosed by me
pursuant to §39.061 of the Code of Ordinances.

2. | understand that if | fail to file an Annual Statement (or amendment
thereto) or an inaccurate Statement 1 will be in violation with Chapter 39 of the
Code of Ordinance and, thereby, subject to the remedies set forth in §§38.71 and
39.101 of said Code.

3. | understand that | must file with the City Clerk, within fifteen (15)
days following any reportable occurrence, any amendments to the Annual
Statement.

| have read and agree to the above certification.

No7AB Ive/ A

(Name of Company, if applicable)

P r—— pE/It/ROXL
Signature of Individual (or Authorized Signatory) Date

SBAHT 24 c0m M Accam MAAGER

Print or Type Name and Title (if applicable)

DELIVERED | By Mail [] Hand-Delivered [ |

F:\3 - Corporate Resolution.doc 4



City of Waterbury Certification
Regarding
Debarment, Suspension, Ineligibility and Exclusion

If the transaction is Federally funded, in wihole or in part (including
R one or Mmore

certification is required by the regulations i

pass through grants to state and/or municipal government), this
Presidential Executive Orders. If this transaction is funded by

implementing
mmamhMahmmmbwhmmmemdcm
general statutes.

of fact upon which reliance was placed when this fransaction
was entered into. I it is later determined that the
pmsqecﬁvalowertierpaﬁdpmt.m,orcom_'ador

knowingly

other remedies available to the Federal , State, or City
government, the department or agency with which this
fransaction originated may pursue available remedies,
i suspension and/or debarment.

including
3. The prospective lower ftier participant, vendor or

contractor shall provide immediate written notice to the
person to which the attached proposal and/or this document
is submitted if at any time the prospective lower fier
participant, vendor or contractor leams that its cestification
was erroneous when submitted or has become erroneous by

7. Apartidpmthaooveradu'ansadionmymlyupmme
certificaion of a prospective “participant in a covered
transaction that it is not debamed, suspended, ineligible, or
Mmmmmm.mn
knows that the certification is eroneous. A participant may
decide the method and frequency by which it determines the
eligibility of its principals. Each participant may but is not
required to, check the List

8. Nothing contained in the foregoing shall be construed to
require establishment of a system of records in order to
render in good faith the certification required herein. The
knowledge and information of a participant is not required to

(1) mmwamwmwmaaﬂwmmwamdm
mmmnmmmmmmw,wumm
mmammmmamhhwmwmm
m,aWWawaWﬂnmmgﬂuswaﬁmdmmww

agencies

) mmwemmtdmsmmmmwmmmmmmw

prospective participant shall attach a written explanation hereto.
Full Legal Name and address of Recipient, Vendor, or Contractor:

Print Name and Title of Authorized Representative:

F:\1- Annual Statement of Financial Interests.doc

/D> B 57387
Eopla —4109us



CITY OF WATERBURY
DISCLOSURE AND CERTIFICATION AFFIDAVIT REGARDING OUTSTANDING

OBLIGATIONS TO THE CITY OF WATERBURY

For the purposes of this Disclosure of Outstanding Financial Obligations, the following
definitions apply:

(a) “Contract” means any Public Contract as defined below.

(b) "Person” means one (1) or more individuals, partnerships,
corporations, associations, or joint ventures.

(c) “Public Contract’” means any agreement or formal commitment
entered into by the city to expend funds in retum for work, labor, services,
supplies, equipment, materials or any combination of the foregoing, or any lease,
lease by way of concession, concession agreement, permit, or per agreement
whereby the city leases, grants or demises property belonging to the city, or
otherwise grants a right of privilege to occupy or to use said property of the city.

(d) “City” means any official agency, board, authority, department
office, or other subdivision of the City of Waterbury.
State of sz/;./'k”-” ) IDENTIACAZ DN
eof | 7 Ai/KE %%
SS.; -

County of _HENT
JAIEEUT 2 4 o HEY Arcount MANEGSR. ., being first duly

swom, deposes and says that: (

1. | am the owner,

2 | am fully informed respecting the preparation and contents of the attached
Agreement and of all pertinent circumstances respecting such Agreement;

3. That as a person desiring to contract with the City (check all that apply):

The Contractor and each owner, partner, officer, representative, agent or
g‘fgllgg:y offtc&e agonr;utracgr ttl‘mas nﬁ\:ig a list of taxable personal property with

o y for the recent grand 1i ired b L
Gen. Stat. §12-42. * g o ST yionn

x Neither the Contractor nor any owner, partner, officer, representative,
agent or affiliate of the Contractor are required to file a list of taxable
personal property with the City of Waterbury for the most recent grand list,
as required by Conn. Gen. Stat. §12-42.

WX_ Neither the Contractor nor any owner, partner, officer, representative,
agent or affiliate of the Contractor either directly or through a lease
agreement, owes back taxes to the City of Waterbury



CITY OF WATERBURY

DISCLOSURE AND CERTIFICATION AFFIDAVIT REGARDING OUTSTANDING
OBLIGATIONS TO THE CITY OF WATERBURY

x Neither the Contractor nor any owner, partner, officer, representative,
agent or affiliate of the Contractor either directly or th h a lease
agreement, has any other outstanding obligations to the City of Waterbury

4. The following list is a list of the names of all persons affiliated with the
business of the Contractor, if none state none. Use additional sheet if necessary (Must
be on company letterhead and notarized):

Name Title Affiliated Company Service DOB
(if none state NONE) or
Material

Bl WIN)| -

5. That as a person desiring to contract with the City:

(@) The Contractor or an owner, partner, officer, representative, agent
or affiliate of the Contractor provides, or has provided, services or materials to
the City within one (1) year prior to the date of this disclosure, if none, state none.
Use additional sheet if necessary (Must be on company letterhead and
notarized):

Name Title Affiliated Company Service m
(i none state NONE) ".or

(b) The Contractor possesses an ownership interest in the following —
business organizations, if none, state none. Use additional sheet if necessary
(Must be on company letterhead and notarized) :

[ Organization Address ~ Type of Ownership

(c) The following persons possess an owner'sh;ge interest in the
Contractor. 1f the is a corporation, list all of officers of the
corporation and the names of each stockholder whose shares exceed twenty-five



CITY OF WATERBURY

DISCLOSURE AND CERTIFICATION AFFIDAVIT REGARDING OUTSTANDING
OBLIGATIONS TO THE CITY OF WATERBURY

(25) percent of the outstanding stock, if none, state none. Use additional sheet if
necessary (Must be on company letterhead and notarized):

Name Title DOB Stock %

(d) Of the following of the affiliates, individuals or business entities
identified in this affidavit, list each that owns, owned, or within one (1) tzar prior
to the date of this disclosure has owned, taxable property situated in City of
Waterbury, if none state none. Use additional sheet if necessary (Must be on
company letterhead and notarized):

Name " Title Amompané) Address | DOB

(if none state NON

B WIN) =

(e) If the Contractor conducts business under a trade name, the
following additional information is required: the place where such entity is
incorporated or is registered to conduct such business; and the address of its
principal place of business, if none, state none:

[ TRADE NAME PLACE OF INCORPORATION/REGISTRY | _mmcm
PLACE

TR FX N

| hereby certify that the statements set forth above are true and complete, and |
understand that any incorrect information or omission of information from this affidavit
may result in the immediate termination of the Contractor's agreement with the City of

Waterbury.

For Partnership/Sole Proprietor

In presence of:

Witness

Name of Partnership/Business



CITY OF WATERBURY
DISCLOSURE AND CERTIFICATION AFFIDAVIT REGARDING OUTSTANDING

OBLIGATIONS TO THE CITY OF WATERBURY

By:
I‘I;me of General Partner/ Sole Proprietor

Address of Business
State of )
) SS
County of )
being duly swom,
Deposes and says that he/she is of and that

he/she answers to the foregoing questions and all statements therein are true and
correct.

Subscribed and swomn to before me this day of 202_.

(Notary Public)
My Commission Expires:

For (?wot;ﬂon
W/QL =i o’ |
= Rarre - of /f's/gpomte Signatory
S LT SANTHMpA ABYD MBS FEF
WEsT Ao /,4/,99‘5 Address of Business
C A FOeN I ET00 €9 -4/0Fvs K

ws:  NEY Accoor/7 MAL e
/ Title



CITY OF WATERBURY

DISCLOSURE AND CERTIFICATION AFFIDAVIT REGARDING OUTSTANDING
OBLIGATIONS TO THE CITY OF WATERBURY

State of M«ofmdé )

)SS

County of Mfé}cx )

M dbert Tobn Zoloor being : :
y )/ . Lae / Lo
deposes and says that he/she is Key Aecownl” Maragu of and

that he/she answers to the foregoindquestions and all statements therein are true and
correct.

A —— LT @c 2022

‘ Notary Publi
My Commission Expires: 5’4 ,4,7,44/1 2025 { ( ry Public)

K<N
RAJNI LAKH
@ Notay Pubc. Commonwaatth meﬂm
My Commission Expires August 8, 2025




MEMORANDUM

Date: 06/27/22
From: Delinquent Tax Office

To:  Jerry Gay-Contracts Manager
Department of Education

Subject: Tax Clearance

As of this date, the records in the Tax Collector's Office indicate that the following are
not delinquent for taxes, water or parking tickets.

NOTABLE INC/KAMI
8605 Santa Monica Blvd PMB 57387
West Hollywood CA 90069-4109

If you have any questions regarding this matter, please do not hesitate to call our office
at (203) 574-6810.

Very truly yours,

Naccy G Qo

Nancy J. Olson. CCMC
Deputy Revenue Collection Manager
NO/in _ City of Waterbury




] 73
Dr. Michelle E. Eckler

@ WAT E R BURY Supervisor of Technology

for Teaching and Learning

— PUBLIC SCHOOLS (203) 574-8348
meckler@waterbury.ki2.ct.us

TO: Honorable Members of the Board of Education and Board of Aldermen
FROM: Dr Michelle E. Eckler, Supervisor of Technology for Teaching and Learning uW@&
DATE: June 26, 2022

RE: Request for Approval of Multi-Year Contract with Nearpod Incorporated

EXECUTIVE SUMMARY

The Department of Technology for Teaching and Learning of the Waterbury Public Schools respectfully
requests your approval to enter into a contract with Nearpod Incorporated for the purposes of purchasing
student and staff licensing for an interactive slides-based teaching and learning program in the amount of

$454,110.

This agreement was initiated under the Request for Proposal Process (RFP#7251). There were three (3)
proposals for this project, with Nearpod Incorporated being the provider chosen unanimously by the
committee for its comprehensive and user-friendly platform, its unique features for teaching and learning,
its dedication to best practices for teaching and learning, its comprehensive and ongoing professional
learning options for staff, and its comprehensive teaching resource package. The committee was
incredibly impressed by the program presented by Nearpod Incorporated and is excited about the student
engagement aspect of the program.

Nearpod Incorporated will provide 19,000 student licenses for their online platform with unlimited teacher
and administrator access. In addition to the base premium license, this contract includes the Flocabulary
Plus by Nearpod (an interactive and engaging vocabulary enhancement), Nearpod English Learner (an
enhancement to support our English Language Learners), Nearpod Historical Perspectives and Literacy
(an enhancement that provides culturally relevant and inquiry-based experiences for students), and
Nearpod Learning Labs (an online/on demand library of professional learning content related to Nearpod
for teachers).  This contract also includes 16 online professional learning opportunities for staff to be
implemented throughout the course of the contract.

The term of the contract is three years (3) with an option to extend up to two (2) additional years. This
project is being funded through ESSER ARP and will be paid for in one lump sum cost which locks in a
singular license price for the full three years at a cost savings of approximately 40% off of Nearpod
Incorporated’s list price .

Attached for your review and consideration is the proposed contract, an affidavit of Disclosure and
Certification, and a tax clearance form for Nearpod Incorporated. Secor, Cassidy, & McPartland, PC. was
involved in all aspects of the development and negotiation of this contract.


mailto:meckler@waterbury.k12.ct.us
cswain
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PROFESSIONAL SERVICES AGREEMENT
RFP No. 7251

For
Slides-Based Interactive Teaching and Formative Assessment System

between
The City of Waterbury, Connecticut
and
Nearpod Inc.

THIS AGREEMENT, effective on the date signed by the Mayor, is by and between the CITY OF
WATERBURY, City Hall, 235 Grand Street, Waterbury, Connecticut (the "City") and NEARPOD
INC., a Delaware corporation with main offices at 1855 Griffin Road, A290, Dania Beach, Florida
(the "Contractor™).

WHEREAS, the City’s purchases under the Agreement will be funded by monies received by
the City pursuant to the funding provisions of the Elementary and Secondary School Emergency Relief
Fund funded under the Federal Coronavirus Response and Relief Supplemental Appropriations Act
2021, signed into law December 27, 2020 (ESSER II Fund) or pursuant to the American Rescue Plan
Act Elementary and Secondary School Emergency Relief Fund (ARP ESSER or ESSER III) signed
into law March 11, 2021; and

WHEREAS, the Contractor submitted a proposal to the City responding to RFP No. 7251
for a three year contract for Slides-Based Interactive Teaching and Formative Assessment System
with related materials, equipment, supplies and professional learning as those may apply; and

WHEREAS, the City selected the Contractor to perform services regarding RFP No. 7251;
and

WHEREAS, the City desires to obtain the Contractor's services pursuant to the terms, conditions
and provisions set forth in this agreement (the "Project™).

NOW THEREFORE, THE PARTIES AGREE AND COVENANT AS FOLLOWS:

1. Scope of Services. The Contractor shall furnish all of the labor, services, equipment,
materials, reports, plans, specifications, deliverables, incidentals, etc. necessary to complete the
Project as specified in this agreement (also referred to herein as "Contract") and such shall be
completed in a satisfactory manner, as reasonably determined by the City. All labor, services,
equipment, materials, reports, plans, specifications, deliverables, incidentals, etc. shall comply with
any and all applicable Local, State and Federal laws, statutes, ordinances and regulations and with
generally accepted professional standards.

1.1.  The Project consists of, and the Contractor shall provide, a three year contract for
Slides-Based Interactive Teaching and Formative Assessment System with related
materials, equipment, supplies and professional learning as those may apply,
which includes the following:

Doc ID: 4ca7c8abbef5d4a25b6be94568f28f915¢ca24901



1. Integration with Google Slides and PDFs (minimum - additional integrations
preferred by not required)
2. Ability to add formative assessment questions, specifically:
o Multiple Choice
o Open-Ended Responses
o Polls
o Drag and Drop
o Drawing
o Fill-In the Blanks
Ability to add Interactive videos
Ability to annotate slides/activities during a lesson
Ability to Toggle between “live” and “student-paced” modes during a lesson
Ability to limit the number of slides that students can access in “student-
paced” mode.
Ability to add a co-teacher to a lesson
Ability to see student responses in real time
Ability to share student responses while hiding student names
0. Ability to create Substitute Plans that can be shared outside of the district if
necessary
11. Access to post-session reports that allow teachers to see student responses
and data as well as provide feedback to students (feedback is not provided
via the platform).
12. Comprehensive library of pre-made lessons and activities that is searchable
by topic, domain, and standard
13. Professional learning

VAW

as further detailed and described in Attachment A and are hereby made material
provisions of this Contract. Attachment A shall consist of the following, which
are attached hereto, are acknowledged by the Contractor as having been received,
or are otherwise hereby incorporated by reference as noted below, and all are
made a part hereof:

1.1.1 The City's solicitation documents, RFP No.7251 (attached hereto)
1.1.2 Nearpod Inc. revised price proposal dated June 2, 2022 (attached hereto)
1.1.3 Nearpod Inc. Response to RFP No. 7251 (attached hereto)
Nearpod’s Terms and Conditions: www.nearpod.com/terms-conditions To the extent
Nearpod’s Terms and Conditions are not inconsistent with the terms and conditions set
forth in this Contract, Nearpod’s Terms and Conditions shall be applicable. If any of
Nearpod’s Terms and Conditions are inconsistent with the terms and conditions set forth
in this Contract, the terms and conditions of this Contract shall govern and be given full
force and effect.
1.1.4 Stockholdet's Affidavit; Non-Collusion Affidavit; debarment

Certificate, incorporated by reference
1.1.5 Certificates of Insurance, incorporated by reference
1.1.6 All applicable Federal, State and local statutes, regulations charter and
ordinances, incorporated by reference
1.1.7 All Required Licenses

Doc ID: 4ca7c8abbef5d4a25b6be94568f28f915¢ca24901



1.1.8 Required Contract Provisions ARPA Funded Projects

1.2 The entirety of Attachment A plus this executed instrument are together deemed the
Contract Documents (hereinafter collectively referred to as "Contract Documents"). The City's
record copy of the Contract Documents shall control and shall be effective and binding on the
Contractor. In the event that any provision in the Contract Documents conflict with any other
provision therein, the provision in the component part of the Contract Document first
enumerated below shall govern over any other component part which follows it numerically:

1.2.1 This Contract document.

1.2.2 Nearpod Inc. revised price proposal dated June 2, 2022 (attached hereto).

1.2.3 Nearpod Inc. Response to RFP No. 7251 (attached hereto)

1.2.4 The City's solicitation documents, RFP No. 7251.

1.2.5 All applicable Federal, State and local statutes, regulations charter and
ordinances, and applicable provisions and requirements of Funding Grants as set forth
herein

2. Contractor Representations Regarding Qualification and Accreditation. The Contractor
represents that, to the extent required by law, its employees are licensed to perform the scope of work
set forth in this Contract. The Contractor further represents that its employees have the requisite skill,
expertise and knowledge necessary to perform the scope of work required under the terms of this
Contract, including any supplementary work and the City relies upon these.

2.1. Representations regarding Personnel. The Contractor represents that it has,

or will secure at its own expense, all personnel required to perform the services under this
Contract. Such personnel shall not be employees of or have any contractual relationship
with the City, unless use of City employees or of personnel having a contractual
relationship with the City is approved by the City in writing. As set forth above, all the
services required hereunder shall be performed by the Contractor under its supervision and
all personnel engaged in the work shall be fully qualified and, if applicable, shall be
authorized or permitted under state or local law to perform such services.

2.2, Representations regarding Qualifications. The Contractor hereby represents
that, to the extent required by Federal, State and Local statutes, regulations, codes, ordinances,
and policies, that the Contractor and/or its employees be licensed, certified, registered, or
otherwise qualified, the Contractor and all employees providing services under this Contract,
are in full compliance with those statutes, regulations and ordinances. Upon City request, the
Contractor shall provide to the City a copy of the Contractor's licenses, certifications,
registrations, etc.

3. Responsibilities of the Contractor. All data, information, etc. given by the City to the
Contractor and/or created by the Contractor shall be treated by the Contractor as proprietary to the
City and confidential unless the City agrees in writing to the contrary and shall be used solely for the
purposes of providing services under this Contract. The Contractor agrees to forever hold in
confidence all files, records, documents and other information which may come into the Contractor's
possession during the term of this Contract, except where a disclosure is expressly stated as a

Doc ID: 4ca7c8abbef5d4a25b6be94568i28f915¢a24901



requirement of this Contract. Notwithstanding the foregoing, where a Contractor disclosure is
required to comply with statute, regulation, or court order, the Contracter-shall provide prior advance
written notice to the City of the need for such disclosure, so long as legally permitted to do so. The
Contractor agrees to properly implement the services required in the manner herein provided.

3.1. Use of City Property. To the extent the Contractor is required to be on City
property to render its services hereunder, the Contractor shall have access to such areas of City
property as the City and the Contractor agree are necessary for the performance of the
Contractor's services under this Contract (the "Site" or the "Premises") and at such times as the
City and the Contractor may mutually agree. Contractor shall perform all work in full
compliance with Local, State and Federal health and safety regulations. All work hereunder
shall be performed in a safe manner. Contractor shall immediately correct any dangerous
condition caused by or resulting from its work. If it fails to correct, or to act diligently to
correct, any condition which City reasonably believes to be a hazard to persons or property,
then immediately upon oral or written notice to any supervisory or similar personnel of
Contractor, City may, but shall not be required to, correct same at Contractor's expense.
City shall confirm in writing any oral notice given within five (5) business days thereafter.

3.2,  Working Hours. To the extent the Contractor is required to be on City property to
render its services hereunder, the Contractor shall coordinate its schedule so that work on
the Premises is performed during those hours the City sets forth in a written notice to the
Contractor, unless written permission is obtained from the City to work during other times.
This condition shall not excuse Contractor from timely performance under the Contract.
The work schedule must be agreed upon by the City and the Contractor.

3.3.  Cleaning Up. To the extent the Contractor is required to be on City property to render
its services hereunder, the Contractor shall at all times keep the Premises free from
accumulation of waste materials or rubbish caused by Contractor, its employees or
subcontractors, and at the completion of the work shall remove all rubbish from and about the
Project and all tools, scaffolding and surplus materials and shall leave the Premises "broom
clean" or its equivalent, unless more exactly specified. In case of dispute, the City may remove
the rubbish and charge the cost to the Contractor.

3.4. Publicity. Contractor agrees not to deliberately disclose the fact that the City has
entered into or terminated this Contract or disclose any of the terms of the Contract or use
the City's name, trademark, trade name or logo in connection with any publicity, unless the
City gives prior written consent to such use of the City's name and has approved the content
of its use, both oral and written, in each instance. Notwithstanding the foregoing or anything
to the contrary contained herein, the City is and shall remain the sole and exclusive owner
of all city trademarks, trade names and logo. Under no circumstances shall the Contractor
acquire any ownership interests whatsoever in the City’s trademarks, trade names or logo.

3.5. Standard of Performance. All workmanship, services, materials or equipment, either
at the Premises or intended for it, shall conform in all respects with the requirements of all this
Contract, and shall be the best obtainable from the crafts and trades. In all eases, the services,
materials, equipment, reports, plans, specifications, deliverables, workmanship, etc. shall be
equal to or better than the grade specified, and the best of their kind that is obtainable for the
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purpose for which they are intended. The standard of care and skill for all services performed
by the Contractor shall be that standard of care and skill ordinarily used by other members of
the Contractor’s profession practicing under the same or similar conditions at the same time
and in the same locality. The Contractor’s services rendered hereunder shall be rendered
completely and by qualified personnel in accordance with standard industry practice.

3.6. Contractor’s Employees. The Contractor shall at all times enforce strict discipline and
good order among its employees, and shall not employ any unfit person or anyone not skilled in the
work assigned to this Contract.

3.7. Due Diligence Obligation. The Contractor acknowledges its responsibilities to
examine and to be thoroughly familiar with the City's proposal document, including, but not
limited to the specifications, and any addenda thereto. The Contractor hereby warrants and
represents that prior to the submission of its proposal during the proposal process it reviewed
or was afforded opportunity, by the City, to review all physical items, facilities, services or
functions essential to the satisfactory performance of the services required ("Due Diligence~)
and thereby certifies that all such items facilities, services or functions are included in this
Contract and thereby warrants that:

3.7.1 it conducted or had opportunity to conduct all Due Diligence prior to the
submission of its proposal and, accordingly, any additional costs, services or
products resulting from the failure of the Contractor to complete Due Diligence
prior to submission of its proposal shall be borne by the Contractor. Furthermore the
Contractor had the opportunity during the proposal process to ask questions it saw
fit and to review the responses from the City;

3.7.2 its failure or omission to make investigation and verification of data shall, in
no way, be cause for future claim of ignorance of such data or conditions nor shall
such failure to investigate and verify be the basis for any claim whatsoever,
monetary or otherwise;

3.7.3 it is solely responsible for resolving any issues resulting from the failure to
conduct Due Diligence and shall assume any costs that may result during the
implementation of the Project, including, but not limited to, adherence to
specifications and pricing for the Project.

3.7.4 it was responsible for specifying any changes and disclosing any new costs
prior to the submittal of its proposal. Thus, in the event any changes or costs are
disclosed by the Contractor, or otherwise required, during the performance of its
services, the sole responsibility for any modification, delay and cost of such
changes shall reside with the Contractor.

3.7.5 has familiarized itself with the nature and extent of the Contract Documents, Work,
locality, and with all local conditions and Federal, State and Local laws, ordinances,

rules and regulations that in any manner may affect cost, progress or performance of
the Work;
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3.7.6 has given the City written notice of any conflict, error or discrepancy that the
Contractor has discovered in the Proposal Documents; and

3.7.7 agrees that the Proposal Documents are sufficient in scope and detail to
indicate and convey understanding of all terms and conditions for performance of the
Work.

3.8. Reporting Requirement. To the extent applicable, the Contractor shall deliver
periodic, written reports as requested by the City's Using Agency setting forth (i) the issue
date of the report, (ii) the time period covered by the report, (iii) a brief description of the
work and services completed by the Contractor and/or delivered by the Contractor during
the time period covered by the report, (iii) the Contractor's declaration as to whether the
entirety of the Contractor's work and services required in this Contract will be, or will not
be, completed within the Contract's Section 6 total compensation amount, and (iv) any and
all additional useful and/or relevant information. Each report shall be signed by a Corporate
Officer.

NOTE: the Contractor's failure to deliver any report required herein shall be deemed a material
breach of this Contract, the City hereby reserving the right to exercise all available legal
remedy(ies) to address said breach.

4. Responsibilities of the City. Upon the City's receipt of Contractor's written request, the
City will provide the Contractor with all documents, data and other materials the City agrees are
necessary and appropriate to the service to be performed by the Contractor hereunder and the City
will endeavor to secure, where feasible and where the City agrees it is necessary and appropriate,
materials or information from other sources requested by the Contractor for the purpose of
carrying out the services under this Contract.

5. Contract Time. The term of this Contract shall commence July 1, 2022, pending all necessary
approvals and shall terminate at the conclusion of the 2024-2025 academic year, unless sooner
terminated as provided by this agreement or upon agreement of the Parties, in writing, that all services
required under the Contract have been fully and completely provided. The City shall have the right to
extend the term of this contract for two separate 1-year periods, on the same terms and conditions
as this contract and with updated pricing as shown on the revised price proposal dated June 2, 2022,
by giving written notice of its election to exercise each extension at least 30 days prior to the
expiration of the base term of the contract ("Contract Time").

5.1. Time is and shall be of the essence for all Project milestones, completion date for the
Project. The Contractor further agrees that the Work shall be prosecuted regularly,
diligently and uninterruptedly and at such rate of progress as will insure full completion
thereof within the Contract time stated above. It is expressly understood and agreed, by and
between the Contractor and City, that the Contract Time is reasonable for the completion
of the Work. The Contractor shall be subject to City imposed fines and/or penalties in the
event the Contractor breaches the foregoing dates.
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6. Compensation. The City shall compensate the Contractor for satisfactory provision of all the
goods and services set forth in this Contract as follows in this Section 6.

Compensation for the Contractor’s services during the initial term of this contract shall not
exceed Four Hundred Fifty-Four Thousand One Hundred Ten dollars ($454,110.00).

The compensation shall be paid in conformity with Nearpod Inc. revised price proposal dated June 2,
2022, which is set forth in Attachment A of this Contract. Said Proposal is hereby made part of
Section 6 of this Agreement as if fully set forth herein.

6.1. Limitation of Payment. Compensation payable to the Contractor is limited to those
fees set forth in Section 6.1. above. Such compensation shall be paid by the City upon review
and approval of the Contractor's invoice. Contractor's invoice shall describe the work,
services, reports, plans, specifications, deliverables, etc. rendered and the compensation
sought therefore in a form and with detail and clarity acceptable to the City.

6.1.1 The Contractor and its affiliates are hereby provided with notice that the City
reserves the right, in the City's sole discretion, to offset, withhold, or otherwise
reduce City payment(s) to the Contractor in an amount equaling the sum or sums of
money the Contractor and/or its affiliates is/are, or becomes delinquent or in arrears
on, regarding the Contractor's and/or its affiliate's real and personal tax obligations to
the City.

6.3. Review of Work. To the extent applicable, the Contractor shall permit the City to
review, at any time, all work performed under the terms of this Contract at any stage of the
work. The Contractor shall maintain or cause to be maintained all records, books or other
documents relative to charges, costs, expenses, fees, alleged breaches of the Contract,
settlement of claims or any other matter pertaining to the Contractor's demand for payment.
The City shall not certify fees for payment to the Contractor until the City has determined
that the Contractor has completed the work in accordance with the requirements of this
Contract.

6.4. Proposal Costs. All costs of the Contractor in preparing its proposal for RFP No.
7251 shall be solely borne by the Contractor and are not included in the compensation to
be paid by the City to the Contractor under this Contract or any other Contract.

6.5. Payment for Services, Materials, Employees. The Contractor shall be fully and
solely responsible for the suitability, and compliance with the Contract, of all labor,
services, equipment, materials, reports, plans, specifications, deliverables, incidentals, etc.
furnished to the City under this Contract. The Contractor shall promptly pay all employees
as their pay falls due, shall pay promptly as they fall due all bills for labor, services,
equipment, materials, reports, plans, specifications, deliverables, incidentals, etc., going
into the work, and all bills for insurance, bonds, Worker's Compensation coverage, Federal
and State Unemployment Compensation, and Social Security charges applicable to this
Project. Before final payment is made, the Contractor shall furnish a legal statement to the
City that all payments required under this subparagraph have been made.
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7. Passing of Title and Risk of Loss. Any and all intellectual property shall be governed by
Nearpod’s terms and conditions incorporated herein by reference.

8. Indemnification.

8.1. The Contractor shall indemnify, defend, and hold harmless the City, City's
Boards, and Board of Education, commissions, agents, officials and employees from and
against all third-party claims, suits, damages, losses, judgments, costs and expenses including
reasonable attorney's fees arising out of or resulting from the delivery of the labor, services,
equipment, materials, reports, plans, specifications, design, drawings, deliverables, incidentals,
etc. provided that any such third-party claims, suits, damages, losses, judgments, costs or
expenses (i) are attributable to bodily injury, sickness, disease or death, or to injury to or
destruction of tangible property, including the loss of use resulting there from, (ii) are alleged
to be caused in whole or in part by any willful, intentional, negligent, or reckless act or
omission of the Contractor, its employees, any subcontractor or consultant, anyone directly or
indirectly employed by any of them or anyone for whose acts any of them may be liable; or (iii)
enforcement action or any claim for breach of the Contractor duties hereunder or (iv) claim for
intangible loss(es) including but not limited to business losses, lost profits or revenue.

8.2. In any and all claims against the City or any of its boards, agents, employees or
officers by the Contractor or any employee of the Contractor, any subcontractor, anyone
directly or indirectly employed by any of them or anyone for whose acts any of them may
be liable, the indemnification obligation under Paragraph 8.1, above, shall not be limited in
any way by any limitation on the amount or type of damages, compensation or benefits
payable by or for the Contractor or any subcontractor under Worker's Compensation Acts,
disability benefit acts or other employee benefit acts.

8.3. The Contractor understands and agrees that any insurance required by this
Contract, or otherwise provided by the Contractor, shall in no way limit the responsibility to
indemnify, defend, keep and hold harmless the City as provided in this Contract.

8.4. The Contractor expressly understands and agrees that any performance bond or
insurance protection required by this Contract, or otherwise provided by the Contractor, shall in
no way limit the responsibility to indemnify, keep and save harmless and defend the City and
the City's boards, agents, employees or officers as provided herein.

8.5. Royalties and Patents. The Contractor shall, for all time, secure to the City the
free and undisputed right to the use of any and all patented articles and methods used in the
work and shall defend at Contractor's own expense any and all suits for infringement or alleged
infringement of such patents, and in the event of adverse award under patent suits, the
Contractor shall pay such awards and hold the City harmless in connection with any patent suits
that may arise as a result of installations made by the Contractor and as to any award made
thereunder. Notwithstanding anything to the contrary in this Agreement or otherwise,
Contractor will not indemnify District for (i) any content created (or modified) by District or
any of its users and uploaded onto the Nearpod application, (ii) any content created (or
modified) by District or any of its users while using the Nearpod application, or (iii) any

Doc ID: 4ca7c8abbef5d4a25b6be94568f28f915¢ca24901



combination of the Nearpod application with a third-party application, service, or website that is
not expressly permitted, prior and in writing, by an officer of Nearpod.

8.6. In the event this Contract and/or the Contractor's, or its subcontractor, work and
services provisioned hereunder is/are subject to the provisions of any Federal or State statute or
regulations, or the City Charter or City Ordinance, the Contractor shall indemnify, defend and
hold harmless the City from any fine, penalty or other amounts imposed on the City under said
statutes, regulations, Charter or Ordinances, if caused by Contractor, or its subcontractor,
omission or commission..

9, Contractor's Insurance.

9.1. The Contractor shall not commence work under this Contract until all insurance
required under this Section 9 has been obtained by the Contractor and such insurance has
been approved by the City. The Contractor shall not allow any subcontractor to commence
work on any subcontract until all insurance required of any such subcontractor has been so
obtained and approved by the City. Insurance shall be provided by insurers that are
satisfactory to the City, authorized to do business in the State of Connecticut, that have at least
an "A-" Best's Rating, and are in an A.M. Best financial size category of VII or higher. The
A.M. Best classifications are based on the most current A.M. Best Company ratings or an
equivalent City approved rating system.

9.2. At no additional cost to the City, the Contractor shall purchase and maintain the
insurance coverages set forth below which shall protect the City from claims which may arise
out of or result from the Contractor's obligation under this Contract, whether such obligations
are the Contractor's or subcontractor or person or entity directly or indirectly employed by said
Contractor or subcontractor, or by any person or entity for whose acts said Contractor or
subcontractor may be liable.

9.3. Each insurance policy shall state that the insurance company shall agree to
investigate and defend the insured against all claims for damages, even if groundless. If
any insurance required herein is to be issued or renewed on a claims made form as opposed
to an occurrence form, the retroactive date for coverage shall be no later than the
commencement date of this Contract and shall provide that in the event of cancellation or
non-renewal, the discovery period for insurance claims ("Tail Coverage") shall be available
for at least 60 months.

9.4. The following policies with stated limits shall be maintained, in full force and
effect, at all times during which the services are to be performed by the Contractor:

9.4.1 General Liability Insurance: $1,000,000.00 per occurrence,

$2,000,000.00 aggregate and $2,000,000.00 Products and completed operations
aggregate
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Providing coverage to protect the City for all damages arising out of bodily injuries,
sickness to or death of all persons in any one accident or occurrence and for all
damages arising out of destruction of property in any one accident or occurrence.

Additional Insured Language: The City of Waterbury and its Board of Education are listed as
additional insured on all policies except Workers Compensation and Professional Liability
(blanket endorsement acceptable). All polices shall include a waiver of subrogation.

9.5. Failure to Maintain Insurance: In the event the Contractor fails to maintain
the minimum required coverage as set forth herein, the City may at its option purchase same,
and offset the Contractor’s invoices for the cost of said insurance.

9.6. Cancellation: The City of Waterbury shall receive written notice of
cancellation from the Contractor at least thirty (30) calendar days prior to the date of actual
cancellation, regardless of the reason for such cancellation.

9.7. Certificates of Insurance: The Contractor’s General Liability shall be
endorsed to add the City and its Board of Educations an additional insured and provide a
waiver of subrogation on all lines of coverage except Professional Liability. The insurance
afforded the additional insured shall be primary and non-contributory insurance and the
coverage and limits provided under the Contractor’s policies shall not be reduced or
prorated by the existence of any other insurance applicable to any loss the additional insured
may have suffered. At the time the Contractor executes this Contract, it shall furnish to the
City, subject to City approval, certificate(s) of insurance and Additional Insured
Endorsement and Waiver of Subrogation Endorsement verifying the above coverages,
including the naming of the City of Waterbury, as follows: “The City of Waterbury and
the Waterbury Board of Education are listed as additional insured on all lines of
coverage except Workers Compensation and Professional Liability and include a
waiver of subrogation on all lines of coverage except Professional Liability as their
interests may appear”. The City’s request for proposal number must be shown on the
certificate of insurance. The Contractor must supply replacement/renewal certificates at least
thirty (30) calendar days prior to the expiration of the policy(ies). Said certificates shall
contain a provision that coverage afforded under the policies shall not be cancelled or
reduced for any reasons unless notice of not less than thirty (30) calendar days has been
mailed to the Office of Corporation Counsel, 235 Grand Street, Waterbury, CT 06702.

9.8. No later than thirty (30) calendar days after Contractor receipt, the Contractor shall
deliver to the City a copy of the Contractor’s insurance policies, endorsements and riders.

Conformance with Federal, State and Other Jurisdictional Requirements. By executing

this Contract, the Contractor represents and warrants that, at all pertinent and relevant times to the
Contract, it has been, is and will continue to be in full compliance with all applicable statutes, acts,
ordinances, guidelines, resolutions, orders, judgments, decrees, injunctions, rules, and regulations of
all government authorities applicable to performance by the Contractor of services hereunder,
including those having jurisdiction over its registration and licensing to perform services hereunder;
including, but not limited to, the following: EQUAL EMPLOYMENT OPPORTUNITY ACT;
COPELAND ANTI-KICKBACK ACT, as supplemented in the Department of Labor Regulations (29
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CFR Part 3); DAVIS-BACON ACT as supplemented by Department of Labor Regulations (29 CFR
Part 5); Section 103 and 107 of the Contract Work Hours and Safety Standards Act, as supplemented
by the Department of Labor Regulations (29 CFR Part 5); the HOUSING and COMMUNITY
DEVELOPMENT ACT of 1974, as amended; TITLE 31 and Section 12-430(7) of the State of
Connecticut General Statutes. All applicable sections of the City Charter and Code of Ordinances are
incorporated by reference and made a part hereof.

10.1. Permits, Laws, and Regulations. Permits and licenses necessary for the

delivery and completion of the Contractor’s work and services shall be secured in advance and
paid by the Contractor. The Consultant shall give all notices and comply with all laws,
ordinances, rules and regulations bearing on the conduct of the work and services as specified.

10.2. Taxes-Federal, State and Local. The City is exempt from Federal Excise and
Transportation, State and Local Sales and Use Taxes, including without limitation, taxes that
would otherwise be imposed upon the Contractor for transactions required or necessitated
hereunder between it and its subcontractors, suppliers, etc. The Contractor remains liable,
however, for any applicable tax obligations it incurs. Moreover, the Contractor represents that
the proposal and pricing contained in this Contract do not include the amount payable for said
taxes.

10.3. Labor and Wages. To the extent applicable the Contractor and its subcontractors shall
conform to the labor laws of the State of Connecticut, and all other laws, ordinances, and legal
requirements affecting the work in Connecticut.

10.3.1 The Contractor is aware of the provisions of Title 31, §53 of the Connecticut
General Statutes, latest revision (the "Act"), concerning the payment of minimum
wages and other payments or contributions established by the State of Connecticut
Labor Commissioner for work on public facilities. The provisions of the Act are
incorporated by reference and made a part of this Contract. The Act provides that
the Connecticut prevailing wage law applies to certain remodeling, refurbishing,
alteration, repair and new construction. The wages paid on an hourly basis to any
person performing the work of any mechanic, laborer or worker on the work herein
contracted to be done and the amount of payment or contribution paid or payable on
behalf of each such person to any employee welfare fund, as defined in Conn. Gen.
Statute 31-53(i), shall be at a rate equal to the rate customary or prevailing for the
same work in the same trade or occupation in the town in which such public works
project is being constructed. Any contractor who is not obligated by agreement to
make payment or contribution on behalf of such persons to any such employee
welfare fund shall pay to each mechanic, laborer or worker as part of such person's
wages the amount of payment or contribution for such person's classification on
each pay day.

10.3.2 The Contractor is aware of and shall comply with the provisions of both the
Federal Davis-Bacon Act, the Federal American Recovery and Reinvestment Act of
2009, the Coronavirus Response and Relief Supplemental Appropriations Act of 2021
and the American Rescue Plan Act as those may apply. The specified Acts and the
provisions of all Acts from which funding for this Agreement is derived are hereby
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11.

incorporated by reference and made part of this Contract. The Federal Davis-Bacon
Act provides that Federal wage rate laws apply to certain federally funded contracts.
The American Recovery and Reinvestment Act (ARRA) provides that Federal wage
rates apply to all ARRA funded contracts regardless of the contract’s dollar value. The
Coronavirus Response and Relief Act of 2021 governing ESSER II funding and the
American Rescue Plan Act governing ARPA ESSER funding also provide that Federal
wage rate laws apply to contracts funded under those legislative enactments.

This Agreement is subject to 2 C.F.R. Part 180, OMB Guidelines to Agencies on
Government Debarment and Suspension and the U.S. Treasury Department is
implementing regulations set forth at 31 C.F.R. Part 19 Government Debarment and

Suspension.

Discriminatory Practices. In performing this Contract, the Contractor shall not

discriminate against any employee or applicant for employment, with respect to his or her hire,
tenure, terms, conditions or privileges of or any matter directly or indirectly related

to employment, because of race, color, sex, age, religious creed, disability, national origin or ancestry,
marital status, family status, prior psychiatric treatment, health care, military status or source of
income or because of a handicap that is unrelated to the employee's or the applicant's ability to
perform the duties of a particular job or position. Subcontracts with each subcontractor shall contain a
provision requiring non-discrimination in employment as herein specified. This covenant is required
pursuant to §93.04 of the Code of Ordinances or the City and any breach thereof may be regarded as a
material breach of this Contract. Said provisions with subcontractors shall require conformity and
compliance with all Local, State and Federal laws, rules and regulations and Executive orders
pertaining to discrimination and equal opportunity requirements.

12.

13.

11.1. Discrimination Because of Certain Labor Matters. No person employed on the work
covered by this Contract shall be discharged or in any way discriminated against because such
person has filed any complaint or instituted or caused to be instituted any proceeding or has
testified or is about to testify in any proceeding under or related to the labor standards applicable
hereunder to its employer.

11.2. Equal Opportunity. In its execution of the performance of this Contract, the Contractor
shall not discriminate and shall comply with applicable laws prohibiting discrimination on the
grounds of race, color, religion, sex, national origin or citizenship status, age or handicap. The
Contractor agrees to comply with all Local, State and Federal laws, rules and regulations and
Executive orders pertaining to discrimination and equal opportunity requirements, and will
require the same of all subcontractors.

Intentional left blank.
Termination.

13.1. Termination of Contract for Cause. If, either party (the “breaching party”) shall fail to
fulfill in a timely and proper manner its obligations under this Contract, or if breaching party
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shall violate any of the covenants, agreements, or stipulations of this Contract, the other party
(the "non-breaching party”) shall thereupon have the right to terminate this Contract by giving
written notice to the Contractor 30 calendar days prior to the termination date and specifying
the effective date thereof, of such termination.

13.1.1 In the event of such termination, all finished or unfinished documents,
data, studies, reports, specifications, deliverables, etc., which shall not include
third party license, prepared by the Contractor under this Contract shall, at the
option of the City, become the City's property, and the Contractor shall receive
just and equitable compensation for any satisfactory work completed for such.
For the avoidance of doubt, this does not include any rights to the Nearpod
platform.

13.1.2 Notwithstanding the above, the Contractor shall not be relieved of liability to the
City for damages sustained by the City by virtue of any breach of this Contract by the
Contractor, and the City may withhold any payments to the Contractor for the purpose
of setoff until such time as the exact amount of damages due the City from the
Contractor is determined.

13.2. Termination for Convenience of the City. The City may terminate this
Contract at any time upon not less than thirty (30) calendar days prior written notice for the
convenience of the City, by a notice in writing from the City to the Contractor. If this Contract
is terminated by the City as provided herein, the Contractor will be paid an amount which bears
the same ratio to the total compensation as the services actually performed bear to the total
services of the Contractor covered by this Contract, less payments of compensation previously
made.

13.3. Termination for Non-Appropriation or Lack of Funding. To the extent applicable, the
Contractor acknowledges that the City is a municipal corporation and that this Contract is
subject to the appropriation of funds by the City sufficient for this Contract for each budget
year in which this Contract is in effect. The Contractor therefore agrees that the City shall have
the right to terminate this Contract in whole or in part without penalty in the event sufficient
funds to provide for City payment(s) under this Contract is not appropriated, not authorized or
not made available pursuant to law, or such funding has been reduced pursuant to law.
Notwithstanding the foregoing, - the City shall not be relieved from its obligation to reimburse
Contractor for the cost of equipment and materials purchased, properly invoiced and accepted
by the City, in advance of the services rendered hereunder in reliance on the City's covenants,
duties and obligations set forth herein.

13.3.1 Effects of Non-Appropriation. If funds to enable the City to effect continued
payment under this Contract are not appropriated, authorized or otherwise made
available by law, the City shall have the right to terminate this Contract without penalty
at the end of the last period for which funds have been appropriated, authorized or
otherwise made available by law by giving written notice of termination to the
Contractor.
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13.3.2 Effects of Reduced Levels of Funding. If funding is reduced by law, or funds
to pay the Contractor for the agreed to level of the products, services and functions to
be provided by the Contractor under this Contract are not appropriated, authorized or
otherwise made available by law, the City may, upon fourteen (14) calendar days
written notice to the Contractor, reduce the level of the products, services or
functions in such manner and for such periods of time as the City may elect. The
charges payable under this Contract shall be equitably adjusted to reflect such
reduced level of products, services or functions and the parties shall be afforded the
rights set forth in this Contract.

13.3.3 No Payment for Lost Profits. In no event shall the City be obligated to pay or
otherwise compensate the Contractor for any lost or expected future profits.
Notwithstanding the foregoing, - the City not be relieved from its obligation to
reimburse Contractor for the cost of equipment and materials purchased, properly
invoiced and accepted by the City in advance of the services rendered hereunder in
reliance on the City's covenants, duties and obligations set forth herein.

13.4. Rights Upon Cancellation or Termination.

13.4.1 Termination for Cause. In the event the City terminates this Contract for cause,
the Contractor shall relinquish to the City any applicable interest, title and ownership
including, but not limited to, perpetual use of any proprietary rights in and to the
documents, data, studies, reports, specifications, deliverables, etc., this shall not
include the use of third party licenses, provide to, in possession of, and properly
invoiced and paid for by (except to the extent such invoiced amount is disputed) the

City.

13.4.2 Termination for Lack of Funding or Convenience. To the extent applicable, in the event of
termination of this Contract by the City for lack of funding or convenience, the City shall pay the
Contractor for all documents, data, studies, reports, specifications, deliverables, etc. this shall not include
the use of third party licenses, (including any holdbacks), installed and delivered to the City as of the
Termination Date and the Contractor shall relinquish to the City any applicable interest, title and
ownership including, but not limited to perpetual use of any proprietary rights in and to said documents,
data, studies, reports, specifications, deliverables, etc. in possession of and paid for by the City (except to
the extent any invoiced amount is disputed). The Contractor shall be required to exercise commercially
reasonable efforts to mitigate damages. In the event of a

termination for Lack of Funding or Convenience the City and the Contractor may negotiate a mutually
acceptable payment to the Contractor for reasonable demobilization expenses. Said demobilization
expenses, if any, shall be handled in accordance with the provision of this Contract pertaining to
Changes in the Work.

13.4.3 Termination by the Contractor. The Contractor may, by written notice to the City, terminate
this Contract if the City materially breaches, provided that the Contractor shall give the City thirty (30)
calendar days prior written notice and an opportunity to cure by the end of said thirty (30) day period. In
the event of such termination, the Contractor will be compensated by the City for work performed prior
to such termination date and the Contractor shall deliver to the City all deliverables as otherwise set forth
in this Contract.
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13.4.4 Assumption of Subcontracts. To the extent applicable, in the event of termination of this
Contract, the City shall have the right to assume, at its option, any and all subcontracts for products,
services and functions provided exclusively under this Contract, and may further pursue completion
of the work under this Contract by replacement contract or otherwise as the City may in its sole
judgment deem expedient.

13.4.5 Delivery of Documents. In the event of termination of this Contract, (1) the Contractor shall
promptly deliver to the City, in a manner reasonably specified by the City, all labor, services,
equipment, materials, reports, plans, specifications, deliverables, incidentals, etc. and other tangible
items furnished by, or owned, leased, or licensed by, the City, and (ii) the City shall pay the
Contractor for all services performed.

14.  Ownership of Instruments of Professional Services. Any and all intellectual property shall be
governed by Nearpod’s terms and conditions incorporated herein by reference.

15. Force Majeure. Neither the Contractor nor the City shall be held responsible for delays
or be considered to be in breach of this Contract or be subject to liquidated damages when their respective
obligations under this Contract are caused by conditions beyond their control, including without

limitation:

15.1. Acts of God, fire, explosion, epidemic, pandemic (or similar viral outbreak) cyclone,
flood, war, strikes, revolution, civil commotion, or acts of public enemies.

15.2. Change of law and order, proclamation, regulation, ordinance, or governmental
requirement.

Upon cessation of work for reason of force majeure delays, the Party(ies) whose obligations are
affected shall use their best efforts to meet the their obligations under this Agreement / to meet their

schedule set forth in.

16. Subcontracting. The Contractor shall not, without the prior written approval of the
City, subcontract, in whole or in part, any of the Contractor's services which approval shall not be
unreasonably withheld. Any subcontractor so approved shall be required to secure and maintain
insurance coverage equal to or better than that required of the Contractor and shall name the City as
an additional insured party and said subcontractors shall deliver to the City a certificate of insurance
evidencing such coverages. All subcontractors shall comply with all Federal, State and Local, laws,
regulations and ordinances but such requirement shall not relieve the Contractor from its requirement
that all work and services provided or required hereunder shall comply with all Federal, State and
Local, laws, regulations and ordinances.

16.1. The Contractor shall be as fully responsible to the City for the acts and omissions of
the Contractor's subcontractors, and of persons either directly or indirectly employed by
them, as it is for the acts and omissions of persons directly employed by the Contractor.
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17.  Assignability. The Contractor shall not assign any interest in this Contract, and shall not
transfer any interest in the same (whether by assignment or novation) without the prior written
approval of the City; provided, however, that claims for money due or to become due the Contractor
from the City under this Contract may be assigned to a bank, trust, company, or other financial
institution, or to a Trustee in Bankruptcy, without such approval. Notice of any such assignment or
transfer shall be furnished promptly to the City. Notwithstanding anything to the contrary in this
Agreement or otherwise, Contractor may assign this Contract, without City’s prior consent, in the
event of a corporate restructure, merger, acquisition, or the sale of all or substantially all of its assets.

18.  Audit. The City reserves the right to audit the Contractor’s books of account in relation to
this Contract any time during the period of this Contract (upon reasonable notice) or at any time
during the twelve month period immediately following the closing or termination of this Contract
as may be required by the Funding Sources, including the State of Connecticut U.S. Treasury
Department Federal Single Audit Act, Connecticut General Statutes, City of Waterbury Ordinances
or in the event of a dispute. In the event the City elects to make such an audit, the Contractor shall
promptly make available to the City all records pertaining to this Contract, including, but not
limited to, payroll records, bank statements and canceled checks.

19. Risk of Damage and Loss. To the extent applicable, he Contractor shall be solely responsible
for causing the timely repair to and/or replacement of, City property or item(s) intended to become
City property hereunder, where the need for repair or replacement was caused by the Contractor, by
someone under the care and/or control of the Contractor, by any subcontractor of the Contractor, or
by any shipper or delivery service. The Contractor shall be solely responsible for all costs and
expenses, including but not limited to shipping, delivery, insurance, etc. associated with the
foregoing repair and replacement obligation. Further, the Contractor shall be solely responsible for
securing the City's written acceptance of all completed repairs and replacements required hereunder.
The City hereby retains sole discretion to determine whether a repair or a replacement is the proper
remedy.

20.  Interest of Contractor. To the extent applicable, the Contractor covenants that it presently has
no interest and shall not acquire any interest, direct or indirect, in the project or any parcel of land
therein or any other interest which would conflict in any manner or degree with the performance of its
services hereunder. The Contractor further covenants that in the performance of this Contract no
person having any such interest shall be employed.

21.  Entire Agreement.  This Contract shall constitute the complete and exclusive statement of
the contract between the parties as it relates to this transaction and supersedes all previous agreements
and understandings, whether written or oral, relating to such subject matter. Any amendment to this
Contract must be in writing and agreed to and executed by the City and the Contractor.

22, Independent Contractor Relationship. The relationship between the City and the Contractor is
that of client and independent contractor. No agent, employee, or servant of the Contractor shall be
deemed to be an employee, agent or servant of the City. The Contractor shall be solely and entirely
responsible for its acts and the acts of its agents, employees, servants and subcontractors during the
performance of this Contract. It is the express intention of the parties hereto, and the Contractor
hereby agrees and covenants, that it and any and all third party(ies) and subcontractor(s) retained by
the Contractor hereunder is/are not and shall not be deemed an employee of the City of Waterbury, but
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is/are and shall remain an independent: contractor relative to the City and that nothing herein shall be
interpreted or construed as creating or establishing the relationship of employer-employee between the
City of Waterbury and the Contractor or between the City of Waterbury and any third party(ies) or
subcontractor(s). Thus, the Contractor hereby covenants that it, its subcontractor(s) and third party(ies)
shall not be entitled to the usual characteristics of employment, such as income tax withholding,
deductions, pension or retirement privileges, Workers Compensation coverage, health benefits, etc.
and that the Contractor shall be solely and entirely responsible for its acts and the acts of its agents,
employees, servants, representatives, subcontractors and third party(ies).

23.  Severability. Whenever possible, each provision of this Contract shall be interpreted in
such a manner as to be effective and valid under applicable law. If any provision of this Contract,
however, is held to be prohibited or invalid under applicable law, such provision shall be deemed
restated to reflect the original intentions of the parties, as nearly as possible in accordance with
applicable law, and if capable of substantial performance, the remaining provisions of this Contract
shall be enforced as if this Contract was entered into without an invalid provision. If the ruling
and/or controlling principle of law or equity leading to the ruling is subsequently overruled,
modified or amended by legislation, judicial or administrative action, then the provision(s) in
question as originally set forth in this Contract shall be deemed valid and enforceable to the
maximum extent permitted by the new controlling principal of law or equity.

24.  Survival. Any provisions of this Contract that impose continuing obligations on the parties
shall survive the expiration or termination of this Contract for any reason.

25. Contract Change Orders.
25.1. At the sole discretion of the City, a Change Order may be issued solely by the City to
modify an existing party obligation set forth in this Contract where the scope of the Change

Order is:

25.1.1 within the scope of the original Contract OR is made pursuant to a provision in
the original Contract, AND

25.1.2 the Change Order monetary cost is charged solely against those funds
encumbered for and at the time the Contract was originally executed by the City,
that is those funds set forth in the original Contract as a not to exceed payment
amount OR within the original Contract's contingency / allowance / reserve amount
(if any is stated therein), AND
25.1.3 the Final Completion Date has not been changed.
25.2. Notwithstanding the foregoing, a Change Order shall not include:
25.2.1 an upward adjustment to a Contractor's payment claim, or
25.2.2 a payment increase under any escalation clause set forth in the original contract,
or any Change Order, or any amendment.
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25.3. That the work and/or services contemplated are necessary does not, in itself, permit a
Change Order. Should the need for a Change Order arise, the request shall be reviewed, and if
agreed to, approved by the City's Using Agency and any City designated representative(s). To
be binding and enforceable, a Change Order shall thereafter be signed by both the Contractor,
any City designated representative(s), and a duly authorized representative of the City's Using
Agency prior to the Contractor's delivery of the services, etc. contemplated in said Change
Order. All Change Orders are governed by the provisions of this Contract. Any contract change
NOT fully complying with this Section 25 shall be effectuated solely by an amendment to this
Contract complying with Section 38.073 of the City's "Centralized Procurement System"
ordinance.

26. Conflicts or Disputes. This Contract represents the full and complete concurrence between
the City and the Consultant and governs all disputes between them. In the instance of a conflict or
dispute over issues not specifically referenced within the Contract, the following documents shall
be used as historical documents. Without regard to the order of precedence, to resolve such
conflicts or disputes, the historical documents are (i) the City's aforementioned RFP No. 7251 and
(ii) the Consultant's proposal responding to the aforementioned RFP No. 7251.

26.1. Procedure. This procedure supersedes all statements to the contrary occurring either in
proposals or other prior agreements, oral or written, and all other communications between
the parties relating to this subject.

26.2. Presumption. This Contract or any section thereof shall not be construed against
any party due to the fact that the Contract or any section thereof was drafted by such

party.

27. Disputes; Legal Proceedings; Waiver of Trial by Jury and Continued Performance. The
Contractor agrees that it waives a trial by jury as to any and all claims, causes of action or disputes
arising out of this Contract or services to be provided pursuant to this Contract. Any disputes that
cannot be resolved by agreement of the Parties shall be litigated in the state of Connecticut court
system. Notwithstanding any such claim, dispute or legal action, the Contractor shall continue to
perform services under this Contract in a timely manner, unless otherwise directed by the City.

28. Binding Agreement. The City and the Contractor each bind themselves, and their successors,
assigns and legal representatives to the other party to this Contract and to the successors, assigns and
legal representatives of such other party with respect to all covenants of this Contract.
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29. Waiver. Any waiver of the terms and conditions of this Contract by either of the parties
hereto shall not be construed to be a waiver of any other term or condition of this Contract.

30. Governing Laws. This Contract, its terms and conditions and any claims arising there from
shall be governed by the laws of the State of Connecticut.

31. Notice. Except as otherwise specifically prohibited in this Contract, whenever under this
Contract approvals, authorizations, determinations, notices, satisfactions or waivers are required or
permitted, such items shall he effective and valid only when given in writing signed by a duly
authorized officer of the City’s using Agency or the Contractor, and delivered in hand or sent by mail,
postage prepaid, to the party to whom it is directed, which until changed by written notice, are as
follows:

Contractor:  Nearpod, Inc.

Attn: Natali Barski-Meyman, Corporate Counsel
1855 Griffin Road, A290
Dania Beach, Florida 33004-2200

City: City of Waterbury
Department of Education
c/o Chief Operating Officer
235 Grand Street, 1* Floor
Waterbury, CT 06702

City Code of Ordinances, Ethics and Conflict of Interest Code, Provisions.
The Person (the term "Person" shall herein be as defined in Section 3g of the City's Code of
Ordinances) supplying the documents, data, studies, reports, specifications, deliverables, etc. under
this Contract shall comply with all applicable Federal, State and Municipal statutes, regulations,
charters, ordinances, rules, etc. whether or not they are expressly stated in this Contract, including
but not limited to the following:

32.1. It shall be a material breach of this Contract, and, except as may be permitted by
regulations or rulings of the City of Waterbury Board of Ethics it shall be a violation of the
City's Code of Ordinances, for any Public Official, City Employee or Member of a Board or
Commission who is participating directly or indirectly in the procurement process as set forth
in the City's Code of Ordinances, including those participating in exempt transactions, to
become or be the employee of any person contracting with the governmental body by whom
the Official, Employee, or Board or Commission member is employed or is a member.

32.2. It shall be a material breach of this Contract, and it shall be a violation of the City's Code of
Ordinances for any Person to offer, give, or agree to give any current or former Public Official,
Employee or Member of a Board or Commission, or for such current or former Public Official,
Employee or Member of a Board or Commission to solicit, demand, accept or agree to accept
from another Person, a gratuity or an offer of employment in connection with any: decision;
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approval; disapproval; recommendation; preparation of any part of a program requirement or a
requisition; influencing the content of any specification or procurement standard; or rendering of
advice, investigation, auditing, or in any other advisory capacity in any proceeding or
application, request for ruling, determination, claim or controversy, or other particular matter,
pertaining to any program requirement or a Contract or Purchase Order, or to any solicitation or
proposal therefore.

32.3. It shall be a material breach of this Contract and it shall be a violation of the City's
Code of Ordinances for any payment, Gratuity, or offer of employment to be made as an
inducement for the award of a subcontract or order, by or on behalf of a subcontractor, the
prime Consultant or higher tier subcontractor or any Person associated therewith, under a
Contract or Purchase Order to the City.

32.4. The value of anything transferred or received in violation of the City's Charter, Code of
Ordinances, and/or regulations promulgated there under, by any Person subject to said Charter
and/or Ordinances may be recovered by the City.

32.5. Upon a showing that a subcontractor made a kickback to the City, a prime Contractor
or a higher tier subcontractor in connection with the award of a subcontract or order there
under, it shall be conclusively presumed that the amount thereof was included in the price
of the subcontract or order and ultimately borne by the City and will be recoverable
hereunder from the recipient. In addition, said value may also be recovered from the
subcontractor making such kickbacks. Recovery from one offending party shall not
preclude recovery from other offending parties.

32.6. It shall be a material breach of this Contract and it shall be a violation of the City's
Code of Ordinances for a Person to be retained, or to retain a Person, to solicit or secure a
contract with the City upon an agreement or understanding for a commission, percentage,
brokerage, or contingent fee; and every Person, before being awarded a City contract, shall
deliver to the City, on a City authored form, a representation that such Person has not
retained anyone in violation of this subsection 32.6., the failure to deliver said form being a
material breach of this Contract and a violation of the City's Code of Ordinances. Note,
however, this subsection 32.6. shall not apply to full-time Employees who, as a condition of
their employment, may be entitled to bonuses or other fees in accordance with their
employment relationship.

32.7. The Person hereby expressly represents that he/she/it has complied with those sections of
the City's Code of Ordinances requiring that said Person has (i) delivered to the City an
affidavit, on a City authored form, stating that the Person and its affiliates have no delinquent
taxes or other financial obligations owned to the City; (ii) filed the City authored financial
disclosure statement form as set forth in the City's Code of Ordinances regarding disclosure of
financial interests; (iii) delivered to the City a written acknowledgement, on a City authored
form, evidencing receipt of a copy of the "Ethics and Conflict of Interest" ordinance for the
City of Waterbury and hereby expressly represents that said Person is in full compliance with
the entirety of said Code of Ordinances; and (iv) filed a current list of all taxable personal and
real propetty as required by the State of Connecticut General Statutes. Any violation of this
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subsection 32.7 shall be deemed a material breach of this Contract and shall be a violation of
the City's Code of Ordinances.

32.8. The definitions set forth in the City's Code of Ordinances shall be the primary source for
interpretation of the forgoing subsections 32.1-32.7.

32.9. The Contractor is hereby charged with the requirement that it shall have

knowledge of, and shall fully comply with, all relevant provisions of the City's Charter and all
relevant provisions of the City's Code of Ordinances, including without limitation Chapters 93,
titled "Discriminatory Practices", Chapter 38 titled "Centralized Procurement System", and
Chapter 39 titled "Ethics and Conflict of Interest", of said Code as may be amended from time
to time.

32.10. The Contractor hereby acknowledges receipt of a copy of the Chapters 38 and 39
of City's Ordinance regarding Procurement, Ethics, and Conflicts of Interest and has
familiarized itself with said Code and hereby agrees to adhere to said Code. The text of
Chapters 38 and 39 of said Code may be obtained from the Office of the City Clerk of
the City and on the internet at the City Clerk's web site:
https://www.waterburyct.org/services/city-clerk/code-of-ordinances [click link titled "The City
of Waterbury Code of Ordinances Revised 12/31/19". For Chapter 38, click on “TITLE III
ADMINISTRATION", then click on "CHAPTER 38: CENTRALIZED PROCUREMENT
SYSTEM". For Chapter 39, click on "TITLE III: ADMINISTRATION", then click on
"CHAPTER 39: ETHICS AND CONFLICTS OF INTEREST".

32.11. The Contractor is hereby charged with the requirement that it shall have knowledge
of, and shall fully comply with, the City's Ordinance Sections 34.15 through 34.99 entitled,
"Ordinance Concerning the Hiring of Waterbury Residents on Certain Publicly-Funded
Construction Projects" and the State of Connecticut Legislature's Special Act No. 01-1.

32.12. Every Person who conducts business with, contracts, with or provides commodities or
services to the City, is charged with notice of the extent of the powers and authority, and the
limitations thereon, of the Public Officials and Employees of the City, as set forth in the
charter of the City, the Code of Ordinances and any Regulations or Policies pertaining
thereto. In particular, and without implying any limitation as to its applicability, it applies to
all Persons who participate in the procedures pertaining to the Centralized Procurement
System as set forth in Chapter 38, and the Ethics and Conflict of Interest provisions set forth
in Chapter 39 of the Code of Ordinances.

32.13. INTEREST OF CITY OFFICIALS. No member 0f the governing body of

the City, and no other officer, employee, or agent of the City who exercises any functions or
responsibilities in connection with the carrying out of the Project to which this Contract pertains
shall have any personal interest, direct or indirect, in this Contract.

32.14. PROHIBITION AGAINST CONTINGENCY FEES. The Contractor hereby represents
that it has not retained anyone to solicit or secure a contract with the City upon an agreement
or understanding for a commission, percentage, brokerage or contingency fee.
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32.15. FREEDOM OF INFORMATION ACT NOTICE. Pursuant to State statute, in the event the
total compensation payable to the Contractor set forth in Section 6 herein is greater than
$2,500,000.00, the City is entitled to receive a copy of any and all Contractor records and files
related to the performance of this Contract and those records and files are subject to the
Freedom of Information Act ("the Act™) and may be disclosed by the City pursuant to the Act.

(signature page follows)
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IN WITNESS WHEREOF, the parties hereto execute this Contract on the dates signed below

WITNESSES:

Sign:

Print name:

Sign:

Print name:

WITNESSES:

\/Vafa/[ 544’&-«4‘{701411.
Sign:

Print name: Natali Barski

Sign:

Print name: Saradia Lehtinen

CITY OF WATERBURY

By:

Neil M. O’Leary, Mayor

Date:

NEARPOD INC.

ﬁJe C'aAAz/Za.
By:

Tts: Jose Carrera CEO

Date: 06 / 30 /2022

23

Doc ID: 4ca7c8abbef5d4a25b6be94568f28f315¢ca24901



ATTACHMENT A

The City's solicitation documents, RFP No.7251 (attached hereto)

Nearpod Inc. revised price proposal dated June 2, 2022 (attached hereto)

Nearpod Inc. Response to RFP No. 7251 (attached hereto), including Nearpod’s Terms
and Conditions

Stockholder's Affidavit; Non-Collusion Affidavit; Certificate, incorporated

by reference

Certificates of Insurance, incorporated by reference

All applicable Federal. State and local statutes, regulations charter and ordinances.
(Incorporated by reference)

All Required Licenses See attached Document

See REQUIRED CONTRACT PROVISIONS - AMERICAN RESCUE PLAN
ACT FUNDED PROJECTS attached
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REQUIRED CONTRACT PROVISIONS - AMERICAN RESCUE PLAN ACT FUNDED
PROJECTS
dated June 2021
Contractor shall comply with all applicable Federal statutes, regulations, executive orders, the American
Rescue Plan Act, and any interpretive guidance by other parties in any agreements it enters into with other
parties relating to these funds. Compliance requirements specifically include Sections 602 (b) and 603 (b)
of the Social Security Act as added by Section 9901 of the American Rescue Plan Act, Pub. L. No. 117-2
(March 11, 2021).
In addition:
1. Contractor shall comply with regulations adopted by the Treasury pursuant to section 602(f) of
the Social Security Act, and guidance issued by the Treasury regarding the foregoing and shall
comply with all other applicable federal statutes, regulations, and executive orders.

Federal regulations applicable to this contract include, without limitation, the following:

1.1 Uniform Administrative Requirements, Cost Principles, and Audit Requirements for
Federal Awards, 2, C.F.R. Part 200

1.2 Universal Identifier and System for Award Management (SAM), 2 C.F.R. Part 25,
pursuant to which the award term set forth in Appendix A to 2 C.F.R. Part 25 is
hereby incorporated by reference.

1.3 Reporting Subaward and Executive Compensation Information, 2 C.F.R. Part 170,
pursuant to which the award term set forth in Appendix A to 2 C.F.R. Part 170 is
hereby incorporated by reference.

1.4 OMB Guidelines on Governmentwide Debarment and Suspension
(Nonprocurement), 2 C.F.R. Part 180, including the requirement too include a term or
condition in all lower tier covered transactions (contracts and subcontracts described
in 2 C.F.R. Part 180, subpart B) that the award is subject to 2 C.F. R. Part 180 and
treasury’s implementing regulation at 31 C.F.R. Part 19.

1.5 Recipient Integrity and Performance matters, pursuant to which the award term set
forth in 2 C.F.R. Part 200, Appendix XII to Part 200 is hereby incorporated by
reference.

1.6 Governmentwide Requirements for Drug-Free Workplace, 31 C.F.R. Part 20.

1.7 New Restrictions on Lobbying, 31 C.F.R. Part 21.

1.8 Uniform Relocation Assistance and Real Property Acquisitions Act of 1970 (42
U.S.C. §§4601-4655) and implementing regulations.

1.9 Generally applicable federal environmental laws and regulations.

1.10  Title VI of the Civil Rights Act of 1964 (42 U.S.C. §§ 2000d et seq.) and Treasury’s
implementing regulations at 31 C.F.R. Part 22, which prohibits discrimination on the
basis of race, color, or national origin under programs or activities receiving federal
financial assistance.

1.11  The Fair Housing Act, Title VIII of the Civil Rights Act of 1968 (42 U.S.C. §§ 3601
et seq.) which prohibits discrimination in housing on the basis of race, color, religion,
national origin, sex, familial status or disability.

1.12  Section 504 of the Rehabilitation Act of 1973, as amended (29 U.S.C. §794), which
prohibits discrimination on the basis of disability under any program or activity
receiving federal financial assistance. '

1.13  The Age Discrimination Act of 1975, as amended (42 U.S.C. §§ 6101 et seq.) and
Treasury’s implementing regulations at 31 C.F.R. Part 23, which prohibits
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discrimination on the basis of age in programs or activities receiving federal financial
assistance.

1.14  Title II of the American with Disabilities Act of 1990, as amended (42 U.S.C. §§
12101 et seq.), which prohibits discrimination on the basis of disability under
programs, activities, and services provided or made available by state and local
governments or instrumentalities or agencies thereof.

1.15  The contractor, its subcontractors and assigns, shall comply with following
assurances:

1.15.1 Contractor ensures its current and future compliance with Title VI of the Civil
Rights Act of 1964, as amended, which prohibits exclusion from participation,
denial of benefits of, or subjection to discrimination under programs and activities
receiving federal financial assistance, of any person in the United States on the
ground of race, color, or natural origin (42 U.S.C. § 2000d et seq.), as implemented
by the Department of Treasury Title VI regulations at 31 CFR Part 22 and other
pertinent executive orders such as Executive Order 13166, directives, circulars,
policies, memoranda, and/or guidance documents.

1.15.2 Contractor acknowledges that Executive Order 13166, “Improving Access to
Persons with Limited English Proficiency,” seeks to improve access to federally
assisted programs and activities for individuals who, because of national origin,
have Limited English proficiency (LEP). Contractor understands that denying a
person access to its programs, services, and activities because of LEP is a form of
national origin discrimination prohibited under Title VI of the Civil Rights Act of
1964 and the Department of the Treasury’s implementing regulations.
Accordingly, Contractor shall initiate reasonable steps, or comply with the
department of Treasury’s directives, to ensure that FEP persons have meaningful
access to its programs, services, and activities. Contractor understands and agrees
that meaningful access may entail providing language assistance services,
including oral interpretation and written translation where necessary, to ensure
effective communication in the Contractor’s programs, services, and activities.

1.15.3 Contractor agrees to consider the need for language services for LEP persons when
Contractor develops applicable budgets and conducts programs, services and
activities. As a resource the Department of Treasury has published its LEP
guidance at 70 CFR 6067. For more information on taking reasonable steps to
provide meaningful access to LEP persons, please visit http:/www.lep.gov.

1.15.4 Contractor acknowledges and agrees that compliance with the assurances
constitutes a condition of continued receipt of federal financial assistance and is
binding upon Contractor and Contractor’s successors, transferees, and assigns for
the period in which such assistance is provided.

1.16  The sub-grantee, contractor, subcontractor, successor, transferee, and assignee shall
comply with Title VI of the Civil Rights Act of 1964, which prohibits recipients of
federal financial assistance from excluding from a program or activity, denying
benefits of, or otherwise discriminating against a person on the basis of race, color, or
national origin (42 U.S.C. § 2000d et seq.), as implemented by the Department of
Treasury’s Title VI regulations, 31 CFR Part 22, which are herein incorporated by
reference and made a part of this contract (or agreement). Title VI also includes
protection to persons with “Limited English Proficiency” in any program or activity
receiving federal financial assistance, 42 U.S.C. § 2000 et seq., as implemented by
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the Department of Treasury’s Title VI regulations, 31 CFR Part 22, and herein
incorporated by reference and made a part of this contract or agreement.

1.17  Seat Belt Use. Contractor is encouraged to adopt and enforce on-the-job seat belt
policies and programs for their employees when operating company=owned, rented
or personally owned vehicles.

1.18  Reducing Text Messaging When Driving. Contractor is encouraged to adopt and
enforce policies that ban text messaging while driving.

1.19  If Contractor produces any publication with funds from an ARPA funded project,
Contractor will include in the publication the following language: “This project is
supported, in whole or in part, by federal award number awarded to the City
of Waterbury, by the U.S. Department of Treasury.

1.20  The Contractor shall protect all Whistleblowers as follows:

a) Contractor shall inform its employees in writing of the rights and remedies provided
under this section, in the predominant native language of the workforce.

b) Inaccordance with 41 U.S.G. §4712, Contractor may not discharge, demote or
otherwise discriminate against an employee in reprisal for disclosing to any of the
list of persons or entities provided below, information that the employee reasonably
believes is evidence of gross mismanagement of a federal contract or grant, a gross
waste of federal funds, and abuse of authority relating to a federal contract or grant, a
substantial and specific danger to public health or safety, or a violation of law, rule,
or regulation related to a federal contract (including the competition for or
negotiation of a contract) or grant.

¢) The list of persons and entities referenced in the paragraph above includes the
following:

i. A member of Congress or a representative of a committee of Congtess;

ii. An Inspector General;

jii. The Government Accountability Office;

iv. A Treasury employee responsible for contract or grant oversight or
management;

v. An authorized official of the Department of Justice or other law enforcement
agency;

vi. A court or grand jury; or

vii. A management official or other employee of the City of Waterbury,
contractor, or subcontractor who has the responsibility to investigate,
discover, or address misconduct.
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REQUEST FOR PROPOSAL
BY
THE CITY OF WATERBURY

RFP #7251
Department of Education — Academic Office
Slides-Based Interactive Teaching and Formative Assessment System

The City of Waterbury, Department of Education, is seeking a multi-year contract for
a slides-based interactive teaching and formative assessment system.

This Contract pertains to a project funded in whole or in part, under the
American Rescue Plan Act, Pub. L. No. 117-2 (March 11, 2021) and/or under
the Elementary and Secondary School Emergency Relief Supplemental
Appropriations Act of 2021 signed into law December 27, 2020 (ESSER Il Fund)
and/or American Rescue Plan Elementary and Secondary School Emergency
Relief Fund signed into law March 11, 2021.

Contractor is required to comply with all applicable Federal statutes, executive
orders, regulations, rules and interpretive guidance issued by the U.S.
Treasury Department, U.S. Office of Management and Budget or any other
Federal agency.

This Contract is subject to 2 C.F.R. Part 180 OMB Guidelines to Agencies on
Government Debarment and Suspension and the U.S. Treasury’s
implementing regulations set forth at 31 C.F.R. Part 19 Government Debarment
and Suspension.

A listing of Federal Requirements and Representations that the Contractor
must comply with are set forth in Attachment A to the Contract that is part of
the RFP #7251 package.

A. Background and Intent

The Waterbury Public Schools is a large urban school district that services more than
18,000 students in grades PreK-12. The onset of the pandemic provided us with ample
opportunity to create interactive blended learning for our students compatible with both
in-person and online learning. As such, we are seeking a multi-year contract with an
educational technology company who can provide a slides-based interactive teaching
and formative assessment for use in our PREK-12 classrooms.

B. Qualifications

Eligible proposers will be those consultants, businesses, and institutions that have the
following qualifications:

1. Experience and expertise in regard to providing the types of or similar services as
those outlined in the Scope of Services in this RFP; must be able to provide proof of
a contract and successful implementation with a similarly sized school district in the
United States.



Experience in providing large-scale professional learning for staff via remote systems
(such as Zoom or Google Meet) as well as on-going professional learning for staff.
Knowledge of Federal and State laws and regulations governing the services outlined
in the scope of services.

Must have signed, or be able to sign the Connecticut Student Data Privacy Pledge
prior to implementation in the district.

C. Scope of Services

Proposals will need to include a three-year contract for a slides-based interactive teaching
and formative assessment system that includes the following:

Integration with Google Slides and PDFs (minimum - additional integrations preferred
by not required)
Ability to add formative assessment questions, specifically:
o Multiple Choice
Open-Ended Responses
Polls
Drag and Drop
Drawing
o Fill-In the Blanks
Ability to add Interactive videos
Ability to annotate slides/activities during a lesson
Ability to Toggle between “live” and “student-paced” modes during a lesson
o Ability to limit the number of slides that students can access in “student-paced”
mode.
Ability to add a co-teacher to a lesson
Ability to see student responses in real time
Ability to share student responses while hiding student names
Ability to create Substitute Plans that can be shared outside of the district if necessary
Access to post-session reports that allow teachers to see student responses and data
as well as provide feedback to students
Comprehensive library of pre-made lessons and activities that is searchable by topic,
domain, and standard

O 0 O O

Account Types & Abilities

District Administrator
o District-Wide User Management
o District-Wide Usage Reports (including graphs, statistics, and post-session
reports)
o Ability to create and manage shared district libraries
School Administrator
o School-Based User Management
o School-Based Usage Reports (including graphs, statistics, and post-session
reports)
o Ability to create and manage shared school libraries
Teacher Accounts

Slides-Based Interactive Teaching and Formative Assessment System



o Ability to prevent students from launching or facilitating an activity without a
teacher present

o Ability to add a co-teacher to a lesson

o Ability to see student responses in real time

e Student Account

o Ability to change devices in the middle of a lesson and pick back up where they
left off.

o Ability to create their own lessons or activities to share with classmates

o Ability to see past assignments and track work

Technical Requirements & Support

Seamless integration into Google Meet and Google Classroom
Google Chrome Extension

Single-sign on compatible with Google

Ability to access via mobile devices (tablets and smartphones)
Dedicated technical support specialist

Professional Learning and System Roll-Out

o Professional learning for district technology integration staff, department supervisors,
and school-based trainers in the form of “train the trainer” training to be completed by
July 31, 2022.

e Professional learning specifically designed for the Supervisor of Technology for
Teaching and Learning and a member of the Computer Technology Center to ensure
all back end work is complete prior to roll-out to staff in August.

e System must be up and running for teachers to use no later than August 15, 2022.
Appropriate support must be provided to ensure roll-out occurs on schedule.

o Dedicated customer support specialist to ensure appropriate roll-out

D. Agreement Period

The agreement period for any contract or purchase order resulting from this RFP is
anticipated to be July 1, 2022 — June 30, 2025. There will be an option to extend the
contract by a year up to two additional times.

E. Insurance

The respondent shall provide insurance as set for in Attachment D provided by
insurers, satisfactory to the City and authorized to do business in the State of
Connecticut, an “A-“ Best’s Rating and at least a Class V3 or better financial
category as shown in the most current A.M. Best Company ratings.

F. General Information

1. The City is an Equal Opportunity and Affirmative Action employer and does
not discriminate in its hiring, employment, or business practices. The City is
committed to complying with the Americans with Disabilities Act of 1990
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(ADA) and does not discriminate on the basis of disability, in admission to,
access to, or operation of its programs, services, or activities.

2. Proposers must sign the items and any forms included in Attachment A.
(Contract Compliance Packet).

3. All questions and communications about this request for Proposal and
submission requirements must be directed to the City of Waterbury
ProcureWare website and must be received by 2:00 PM on May 6, 2022.
Prospective proposers must limit their contact regarding this RFP to the
Purchasing Director or such other person otherwise designated by the
Purchasing Director. Responses to questions submitted by the above date
or identified at any Information Session to be held in regard to this RFP,
along with any changes or amendments to this RFP, will be available via
the City of Waterbury ProcureWare website by May 10, 2022, 2:00 PM. It
shall be the responsibility of the proposer to download this information. If
you have any procedural questions in this regard, please call the Purchasing
Director at (203) 574-6748.

G. Management

Any contract or purchase order resulting from this RFP will be managed by the City of
Waterbury Department of Education Academic Office.

H. Conditions

All those submitting proposals must be willing to adhere to the following conditions and
must positively state this in the proposal:

1. All proposals in response to this RFP are to be the sole property of the City.
Proposers are encouraged not to include in their proposals any information
which is proprietary. All materials associated with this procurement process
are subject to the terms of state laws defining freedom of information and
privacy and all rules, regulations and interpretations resulting from those
laws.

2.  Any product, whether acceptable or unacceptable, developed under a
contract awarded as a result of the RFP is to be the sole property of the City.

3. The timihg and sequence of events resulting from this RFP will ultimately be
determined by the City.

4. The proposer agrees that the proposal will remain valid for a period of 90 days
after the closing date for the submission and may be extended beyond that time
by mutual agreement.
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5. The City may amend the terms or cancel this RFP any time prior to the
execution of a contract or purchase order for these services if the City deems
it to be necessary, appropriate or otherwise in the best interests of the City.
Failure to acknowledge receipt of amendments, in accordance with the
instructions contained in the amendments, may result in a proposal not being
considered. At his option, the City’s Director of Purchasing may provide all
proposers with a limited opportunity to remedy any technical deficiencies
identified by the City in their initial review of proposals.

6. The proposer must certify that the personnel identified in its response to this
RFP will be the persons actually assigned to the project. Any additions,
deletions or changes in personnel from the proposal during the course of the
agreement period must be approved by the City, with the exception of
personnel who have terminated employment. Replacements for personnel
who have terminated employment are subject to approval by the City. At its
discretion, the City may require the removal and replacement of any of the
proposer's personnel who do not perform adequately, regardless of whether
they were previously approved by the City.

7.  All subcontractors hired by the proposer awarded a contract or purchase order
as a result of this RFP must have prior approval of the City prior to and during
the agreement period.

8. Any costs and expenses inc