Board of Education

RESCHEDULED REGULAR MEETING

Wednesday, June 15, 2022 - 5:30 p.m.
Waterbury Arts Magnet School - Atrium
16 South Elm Street, Waterbury, CT

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/X J2tQZSHSg

A W N K

AGENDA

Silent Prayer

Pledge of Allegiance to the Flag
Roll Call

Executive Session for discussion concerning the appointment, employment, performance,
evaluation, health, or dismissal of a public officer or employee.

Communications

a) Copy of communication dated May 2, 2022 from Civil Service certifying Yvonne Santa Maria as
Administrative Associate I.

b) Email communication dated May 13, 2022 from CABE regarding policy highlights.

c) Copy of communications dated May 16, 2022 from Civil Service certifying Carmen Grassi and Ashley James
for the position of School Secretary.

d) Copy of communications dated May 16, 2022 from Civil Service certifying Donna Ward, Jessica Russman,
Sylvia Lebron, Rosa Quinonez, and Arellys Cruz Velazquez for the position of Food Service Helper.

e) Copy of communication dated May 18, 2022 from Civil Service certifying Louis Fucito for the position of
Accountant lll.

f)  Copy of communication dated May 19, 2022 from Civil Service certifying Darren Schwartz for the position of
Deputy Superintendent of Schools.

g) Copy of communications dated May 23, 2022 from Civil Service certifying Emily Cortese for the position of
Attendance Counselor and Kayla Maldonado for the position of Food Service Helper.

h) Copy of communication dated May 23, 2022 from Waterbury’s Internal Audit Department to Finance and
Audit Review Committee regarding the completed City of Waterbury Student Activity Fund Audit.

i)  Copy of communications dated May 24, 2022 from Civil Service certifying Terri Brooks for the position of
Food Service Helper and Albert Curtis for the position of Carpenter Foreman.

j)  Communication dated May 24, 2022 from State Department of Education, Division of Legal and
Governmental Affairs, regarding Waterbury Teachers’ Association Notice of Negotiations.

k) Copy of communication dated May 26, 2022 from Civil Service certifying Jose Badillo to the position of Food
Service Driver.

I)  Email communication dated May 27, 2022 from CABE regarding policy highlights.

m) Email communication dated May 27, 2022 from Tim Moynahan regarding Memorial Day.

n) Email communication dated June 6, 2022 from Tim Moynahan regarding we are gatekeepers of free expression.

o) Email communication dated June 10, 2022 from CABE regarding policy highlights.

Approval of Minutes: May 2, 2022 Rescheduled Workshop and May 16, 2022
Rescheduled Regular Meeting.

Public Addresses the Board - Al speakers are encouraged to submit prepared written
statements to the Commissioners. Comments shall be limited to a maximum of five minutes. There will be no
responses this evening to any questions or concerns raised; they will be referred to the Administration for review
and response.
























(i) “EasyTrac Services” means: (i) the Internet-based services described
herein; (ii) all products related to such services; (iii) all New Releases,
Updates, and Upgrades applicable to the foregoing and generally released
by PCG; and (iv) the Documentation developed by PCG for distribution and
use in combination with the foregoing.

(ii) “New Releases” means any new revision of EasyTrac Services that includes
significant enhancements which add new features to the EasyTrac Services
and which generally will be designated by a new version number either to
the left of the decimal point (e.g., from v2.03 to v3.00) or one decimal place
to the right of the decimal point (e.g., from v2.03 to v2.10).

(iii)  “Updates” means any new revisions and/or modifications made to the
EasyTrac Services and/or documentation in order to correct operational
errors.

(iv)  “Upgrades” means any new revision of the EasyTrac Services that includes
corrections and minor modifications to existing features and which
generally will be designated by a new version number which has changed
from the prior number only two places to the right of the decimal point (e.g.,
from v2.02 to v2.03).

PCG grants to SCHOOL SYSTEM, and SCHOOL SYSTEM accepts, a non-
exclusive, non-transferable, non-sublicensable, revocable right and license, during
the Term only, to access via the Internet and use the EasyTrac Services to the extent
reasonably necessary in performing related school business functions.

PCG grants to SCHOOL SYSTEM, and SCHOOL SYSTEM accepts, a non-
exclusive, non-transferable, non-sublicensable, revocable royalty-free license
under PCG’s copyrights in PCG’s documentation, during the Term only: (i) to
incorporate PCG’s documentation, in whole or in part, into other written materials
prepared by or for SCHOOL SYSTEM with respect to the EasyTrac Services; and
(i1)) to reproduce and distribute modified and original versions of PCG’s
documentation, in hard copy or in an on-line format, as part of SCHOOL
SYSTEM’s documentation for the EasyTrac Services, and, if such SCHOOL
SYSTEM’s documentation is in an on- line format, allow SCHOOL SYSTEM
users to make print copies of the same.

SCHOOL SYSTEM shall not use or grant to any person or entity other than
authorized SCHOOL SYSTEM users the right to use the EasyTrac Services, which
users shall be subject to the terms set forth herein. SCHOOL SYSTEM shall not
distribute, market, or sublicense the EasyTrac Services, and shall not permit any
SCHOOL SYSTEM user or third party to do so.

SCHOOL SYSTEM shall ensure that appropriate proprietary notices indicating
PCG’s intellectual property rights in the EasyTrac Services and related
documentation are placed on all copies of written materials distributed by SCHOOL



SYSTEM relating thereto. Examples of such documentation include training
materials and manuals. School SYSTEM shall not remove, modify, or suppress any
confidentiality legends or proprietary notices placed on or contained within the
EasyTrac Services, and shall not permit any SCHOOL SYSTEM user or third party
to do so.

SCHOOL SYSTEM shall not distribute any PCG documentation or intellectual
property made available through this Agreement to any individual or organization
that is not part of SCHOOL SYSTEM or an authorized SCHOOL SYSTEM user
and shall not permit any SCHOOL SYSTEM user or third party to do so.

SCHOOL SYSTEM shall not transfer, rent, or permit access to the EasyTrac
Services to any third party, and shall not permit any SCHOOL SYSTEM user or
third party to do so.

SCHOOL SYSTEM shall not modify, decompile, disassemble, or otherwise
attempt to reverse engineer the EasyTrac Services or any portion thereof, and shall
not permit any SCHOOL SYSTEM user or third party to do so.

SCHOOL SYSTEM shall not circumvent any security protection within the
EasyTrac Services and shall not permit any SCHOOL SYSTEM user or third party
to do so.

Subject to the license rights granted to SCHOOL SYSTEM by this Section, all
right, title, and interest in and to the EasyTrac Services, including the intellectual
property rights and technology inherent in the EasyTrac Services, are and at all
times will remain the sole and exclusive property of PCG. No right to use, print,
copy, distribute, integrate, or display the EasyTrac Services, in whole or in part, is
granted in this Agreement, except as is explicitly provided in this Agreement.
Nothing contained in this Agreement will directly or indirectly be construed to
assign or grant to SCHOOL SYSTEM any right, title, or interest in or to PCG’s
intellectual property rights or other rights in and to the EasyTrac Services or PCG’s
trademarks. Except as expressly authorized by this Agreement, SCHOOL
SYSTEM shall not use, display, copy, distribute, modify, or sublicense the
EasyTrac Services. PCG reserves all rights not expressly granted to SCHOOL
SYSTEM by this Agreement.

SCHOOL SYSTEM acknowledges that PCG is and shall remain the owner of all
right, title, and interest in and to each of PCG’s trademarks in any form or
embodiment thereof and is also the owner of all goodwill associated with PCG’s
trademarks. All goodwill generated by SCHOOL SYSTEM use of the EasyTrac
Services with respect to PCG’s trademarks shall inure exclusively to the benefit of
PCG. SCHOOL SYSTEM shall promptly notify PCG of any third-party
infringements of any of the PCG trademarks used in connection with the EasyTrac



Services, or any act of unfair competition by third parties relating to the PCG
trademarks, within a reasonable time of SCHOOL SYSTEM’s knowledge of such
infringements or acts.

PCG reserves the sole and exclusive right at its discretion to assert claims against
third parties for infringement or misappropriation of its intellectual property rights
in the EasyTrac Services.

VIII. INDEMNIFICATION, LIMITATION OF LIABILITY. AND INSURANCE

A.

PCG shall defend, indemnify, and hold harmless SCHOOL SYSTEM from and
against any suit, proceeding, assertion, damage, cost, liability, and expense
(including court costs and reasonable attorneys’ fees) incurred as a result of claims
by a third party against SCHOOL SYSTEM or its affiliates, employees, or agents
arising from or connected with a claim, related to this Agreement, that any
EasyTrac Services infringes any valid patent, copyright, trade secret, or other
intellectual property right under the laws of the United States, provided that
SCHOOL SYSTEM promptly notifies PCG, in writing, of the suit, claim, or
proceeding, or threat of suit, claim, or proceeding, and provides PCG with
reasonable assistance for the defense of the suit, claim, or proceeding. PCG will
have sole control of the defense of any claim and all negotiations for settlement or
compromise.

SCHOOL SYSTEM, to the extent that jurisdiction is permissible under Connecticut
law, shall defend, indemnify, and hold harmless PCG from and against any suit,
proceeding, assertion, damage, cost, liability, and expense (including court costs
and reasonable attorneys’ fees) incurred as a result of claims of SCHOOL SYSTEM
or third parties against PCG or its affiliates, licensors, suppliers, officers, directors,
employees, or agents arising from or connected with SCHOOL SYSTEM’s acts or
omissions, misuse of the EasyTrac Services, unauthorized modification of
EasyTrac Services, or unauthorized combination of the EasyTrac Services with any
hardware, software, products, data, or other materials not specified or provided by
PCG, provided that PCG promptly notifies SCHOOL SYSTEM, in writing, of the
suit, claim, or proceeding, or threat of suit, claim, or proceeding, and provides
SCHOOL SYSTEM with reasonable assistance for the defense of the suit, claim,
or proceeding. SCHOOL SYSTEM will have sole control of the defense of any
claim and all negotiations for settlement or compromise.

No party shall be liable to the other party for consequential, incidental, exemplary,
special or punitive damages resulting from or relating to the Agreement, whether
based on breach of contract, tort, or otherwise, even if such party has been advised
of the possibility of such damages. UNDER NO CIRCUMSTANCES SHALL
EITHER PARTY’S AGGREGATE LIABILITY UNDER THIS AGREEMENT
TO THE OTHER PARTY EXCEED AN AMOUNT EQUAL TO THE TOTAL



IX.

XI.

COMPENSATION PAID TO PCG PURSUANT TO THIS AGREEMENT. The
forgoing limitations in this Section shall not apply to: claims for breach of
confidentiality or proprietary rights; infringement of product marking;
indemnification; or fraud.

INSURANCE. PCG will maintain the requisite insurance coverage for purposes of
this Agreement as detailed in EXHIBIT D, “INSURANCE REQUIREMENTS.”

SUCCESSORS AND ASSIGNEES

SCHOOL SYSTEM and PCG each binds itself, its associates, partners, successors, assigns,
and legal representatives to the other party to this Agreement with respect to all covenants
of this Agreement. Neither SCHOOL SYSTEM nor PCG shall assign any interest in this
Agreement or transfer any interest in the same (whether by assignment or notation) without
prior written approval of the other party, which approval shall not be unreasonably
withheld. Notwithstanding the foregoing, this Agreement may be assigned by either party:
(1) to one of its affiliates or subsidiaries; or (i1) in connection with a merger, consolidation,
sale of all of the equity interests of the party, or a sale of all or substantially all of the assets
of the party to which this Agreement relates.

APPLICABLE LAW AND EXCLUSIVE FORUM

This Agreement, and all other aspects of the business relationship between the parties, is
construed, interpreted, and enforced under and in accordance with the laws of the State of
Connecticut, without regard to choose of law provisions. The parties also consent to the
personal jurisdiction in its courts and agree that the state and federal courts of the State of
Connecticut shall have exclusive jurisdiction over the enforcement of this Agreement.

COMPLIANCE WITH LAWS
A. The parties shall comply with all applicable federal and state laws and regulations.

B. This Agreement and the transactions contemplated hereby are intended to comply
with all applicable federal and state laws and regulations including but not limited
to fraud and abuse laws. In the event that this Agreement or any of the transactions
contemplated hereby are determined not to be in compliance with such laws and
regulations, PCG and SCHOOL SYSTEM shall negotiate in good faith to modify
the terms and provisions of this Agreement to remedy any prior noncompliance. If
compliance cannot reasonably be achieved, this Agreement shall terminate at the
election of either party and neither party shall have any further rights or obligations
hereunder, except as otherwise provided herein; provided, however, that PCG and
SCHOOL SYSTEM shall take all practicable action to remedy any noncompliance,
if possible, including but not limited to repayment or return of any money or value
received.



XII.

XIII.

XIV.

This Agreement is intended to be interpreted as necessary to implement and comply
with federal and state laws relating to confidentiality of health information and
student information. The parties agree that any ambiguity in this Agreement is to
be resolved in favor of a meaning that complies with and is consistent with such
laws.

EXTENT OF AGREEMENT

A.

This Agreement represents the entire and integrated Agreement between SCHOOL
SYSTEM and PCG and supersedes all prior negotiations, representations, or
agreements, either written or oral.

This Agreement may be amended or revised only by a written amendment signed
by authorized representatives of both SCHOOL SYSTEM and PCG and
referencing this Agreement.

PROCUREMENT

A.

SCHOOL SYSTEM is solely responsible for its compliance with applicable
procurement laws and regulations.

To the extent specifically authorized by applicable procurement laws and
regulations, this Agreement may be utilized by another school system or other
entity for purposes of its own authority to contract with PCG. The terms of such
resulting contract may differ from this Agreement, and SCHOOL SYSTEM
assumes no authority, liability, or obligation to PCG or to any other school system
or other entity with respect to any such resulting contract.

NOTICES AND CONTACT PERSONS

Any notices, requests, consents and other communications hereunder shall be in writing
and shall be effective either when delivered personally to the party for whom intended, or
five days following deposit of the same into the United States mail (certified mail, return
receipt requested, or first class postage prepaid), addressed to such party at the address set
forth below, who shall serve as Contact Persons unless replaced by a party by written notice
to the other party:

PCG SCHOOL SYSTEM
Peter Marshall Dunia Rodrigues
Manager Data Manager

Public Consulting Group LLC Waterbury Public Schools
148 State Street 236 Grand Street #1
Boston, MA 02109 Waterbury, CT 06702
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XV.

pmarshall@pcgus.com drodrigues@waterbury.k12.ct.us

With a copy to:

City of Waterbury, Office of the
Corporation Counsel

235 Grand Street, 3" Floor
Waterbury, CT 06702

MISCELLANEOUS

A.

The parties understand that PCG is not required to perform the services on a full-
time basis for SCHOOL SYSTEM and may perform services for other individuals
and organizations consistent with the limitations in this Agreement.

The failure of a party to enforce a provision of this Agreement shall not constitute
a waiver with respect to that provision or any other provision of this Agreement.

If any provision in this Agreement is found by a court of competent jurisdiction to
be invalid or unenforceable, the remaining provisions in this Agreement shall
continue in full force and effect.

Except as expressly provided in this agreement, PCG does not make any warranty
with respect to the contracted services, whether written or oral, express or implied,
and specifically disclaims any implied warranties, whether of merchantability,
suitability, fitness for a particular purpose, or otherwise for said contracted services.

The parties agree that the terms of this Agreement result from negotiations between
them. This Agreement will not be construed in favor of or against either party by
reason of authorship.

Neither party shall be responsible for delays or failures in performance resulting
from acts of God, acts of civil or military authority, terrorism, fire, flood, strikes,
war, epidemics, pandemics, shortage of power, or other acts or causes reasonably
beyond the control of that party. The party experiencing the force majeure event
agrees to give the other party notice promptly following the occurrence of a force
majeure event, and to use diligent efforts to re-commence performance as promptly
as commercially practicable.

The captions and headings in this Agreement are for convenience only and are not

intended to, and shall not be construed to, limit, enlarge, or affect the scope or intent
of this Agreement. nor the meaning of any provisions hereof.
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H. Each party represents that: (1) it has the authority to enter into this Agreement; and
(2) that the individual signing this Agreement on its behalf is authorized to do so.

I. The parties to this Agreement are independent contractors. There is no relationship
of partnership, joint venture, employment, franchise, or agency between the parties.
Neither party will have the power to bind the other or incur obligations on the
other’s behalf without the other’s prior written consent. PCG shall be responsible
for paying its employees, and for paying all applicable state and federal taxes
including unemployment insurance, social security taxes, and state and federal
withholding taxes. PCG understands that neither it nor its employees will be eligible
for benefits or privileges provided by SCHOOL SYSTEM to its employees. Except
as may be otherwise provided in this Agreement, PCG has complete and exclusive
authority over the means and methods of performing the Contracted Services, need
not adhere to policies and procedures applicable to SCHOOL SYSTEM employees,
and may perform the contracted services according to its own schedule at its own
offices or at any other location. PCG shall hire its own employees, use its own tools
and equipment, and purchase its own supplies.

J. The provisions of this Agreement which by their nature would continue beyond the
termination or expiration of this Agreement will survive the termination or
expiration of this Agreement. Time is of the essence of each and every term of this
Agreement.

K. In the event of any conflict between the terms of this Agreement and the

Attachments, the following order of precedence shall govern: (i) Agreement; (i)
Exhibit A; and (iii) Exhibit B.

XVI. EXHIBITS.

EXHIBITS A through D, attached hereto are hereby incorporated and made material
provisions of this Agreement.

12



IN WITNESS WHEREQF, the parties have executed this Agreement as of the Effective Date
written on page one of this Agreement.

PUBLIC CONSULTING GROUP LLC CITY OF WATERBURY
By: By:
Name: Name: Neil M. O’Leary
Title: Title: Mayor
Date: Date:

F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Special Ed Contracts\Public Consulting
Group (PCG) - SPED Data Management (CT-SEDS) CRT22-162\Drafts\6-3-22 Final for BOE.docx
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EXHIBIT A: SCOPE OF WORK

Subject to the terms and conditions of this Agreement, PCG and SCHOOL SYSTEM will
provide the following services:

PCG

SCHOOL SYSTEM contracts with PCG to perform the following services:

I.

EasyTrac

A.

Access and Usage

PCG will grant nonexclusive and non-assignable right to SCHOOL SYSTEM to
EasyTrac for SCHOOL SYSTEM’s users to obtain access and use of EasyTrac.
PCG provides EasyTrac as a software service. SCHOOL SYSTEM is not required
to purchase or install any software on their computers or tablets with the exception
of a compatible Internet Browser and Adobe Acrobat Reader.

(1)
(i)
(iii)

(iv)

Server Hardware: PCG will provide appropriate server space remotely for
SCHOOL SYSTEM.

Server Software: PCG will provide all server and database software for
SCHOOL SYSTEM.

Server Administration: PCG will provide all server administration including
database back up, system account management, system security, and system
maintenance. Any scheduled maintenance by PCG, including of its
EasyTrac Services, or the scheduled maintenance of PCG’s Internet
provider, shall not be deemed a failure to provide the EasyTrac Services.
Server Internet Connection: PCG will provide the connection of the server
to the Internet at an appropriate speed to carry SCHOOL SYSTEM traffic
at no additional cost. Otherwise, PCG does not provide the Internet
connectivity to SCHOOL SYSTEM, and obtaining and maintaining such
connectivity will be the sole responsibility of SCHOOL SYSTEM.

Initial System Start-up

PCG has a standard set of import stubs for the data elements required for EasyTrac.
PCG will upload the initial import stubs into EasyTrac. The information for the
initial import stubs will be obtained from the CT SEDS system and district Student
Information System (SIS). The data that generates said information comes from the
SCHOOL SYSTEM.

On Going Data Management
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II.

I11.

After the initial upload, PCG will update the data elements on a mutable agreeable
schedule through the import stubs. The data that generates said information comes
from the SCHOOL SYSTEM.

Support
Helpdesk: PCG will provide user support for EasyTrac at no additional charge.

(1) Email support will be provided via the email links on EasyTrac’s Message
Board page.

(i) PCG will make all reasonable efforts to respond by the end of the second
business day from receipt of any SCHOOL SYSTEM question.

Initial Term Training: Training will be provided via the CT SEDS system rollout.

PCG will provide an online onboarding program for SCHOOL SYSTEM
administrators.

Interim Training: SCHOOL SYSTEM is responsible for providing training to all
new service providers that were not part of the initial term training. If service
providers need additional training, PCG will offer statewide online trainings on a
biannual basis (Fall and Spring). PCG Project Manager will coordinate with the
SCHOOL SYSTEM Medicaid Coordinator in advance.

Physician Authorization — N/A

Until a Physician Authorization has been collected by SCHOOL SYSTEM and maintained
in EasyTrac by SCHOOL SYSTEM, PCG will not bill Medicaid for said service.

Claims Management

A.

PCG will prepare and maintain necessary paperwork for PCG to receive approval
for submitting electronic claims and Remittance Advice to and from the State
Medicaid agency on behalf of SCHOOL SYSTEM.

PCG will prepare, approve and update as appropriate, a Compliance Checklist
identifying the relevant Medicaid documentation rules for the SBCH program.

Based on the information entered in EasyTrac by SCHOOL SYSTEM as well as
the compliance check list options agreed in the Compliance Checklist, PCG will

process, generate, and submit reimbursement claims to the State Medicaid agency
on behalf of SCHOOL SYSTEM.

PCG will perform monthly Medicaid enrollment verification checks.

PCG will review Remittance Advices and reconcile and correct denied claims as

15



IV.

H.

appropriate.

PCG will provide audit preparation and defense on claims for payment submitted
by PCG on behalf of SCHOOL SYSTEM.

PCG will retain documentation that supports its claims for Medicaid reimbursement
and meets the minimum the SBCH program requirements for 5 years.

PCG will safeguard student records in accordance with FERPA, applicable
provisions of HIPAA, and all applicable Connecticut state laws.

Project Management

A.

Reporting

PCG will provide SCHOOL SYSTEM’S Medicaid Coordinator monthly
reporting via email on the following areas:

(1) Reimbursement

(i) Claim denials

(i)  Service exceptions
(iv)  Documentation levels

Project Status Meetings

PCG will meet via teleconference with SCHOOL SYSTEM'S Administrative
Coordinator quarterly to discuss the following areas:

(1) Reimbursement

(i) Claim denials

(i)  Service exceptions

(iv)  Documentation levels

v) Provider feedback on EasyTrac

(vij  SCHOOL SYSTEM feedback on PCG performance

Optional Services

X Assisting in MAC compilation and submission, cost reporting compilation and submission. Additional
support and consultative services provided in these areas. Specifically, these services include:

Facilitation of timelines and deadlines

Coordination of all necessary data collection and compilation

Clarification on allowable costs/staff

Liaison with State on submission of information (RMTS roster, costs, etc)

Provide support for all facets of MAC and cost reporting

AN N NN
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SCHOOL SYSTEM

I

I1.

I11.

Iv.

VI.

VIIL.

VIII.

IX.

SCHOOL SYSTEM will designate a Medicaid Coordinator Contact person who has
decision making authority or reports directly to someone who has such decision-making
authority with respect to all matters in this agreement. The individual will serve as PCG
primary point of contact with SCHOOL SYSTEM.

SCHOOL SYSTEM will actively participate in this project and be available for work
sessions in accordance with an agreed upon work schedule and for other required tasks,
activities and approvals necessary to meet the obligations of this agreement.

If PCG provides training onsite, provide site for training with an appropriately configured
computer for each trainee.

Assist PCG with the completion of paperwork for PCG to submit and receive electronic
claims, payment remittances and Medicaid enrollment data on behalf of SCHOOL
SYSTEM.

SCHOOL SYSTEM will comply with SCHOOL SYSTEM requirements of the
COMPLIANCE CHECKLIST as well as all applicable federal and State Medicaid law,
regulations, rules, and requirements.

SCHOOL SYSTEM will enroll as a Medicaid provider and re-enroll as a Medicaid
provider for billing transaction purposes as appropriate. This includes notifying Medicaid
of any change in address, tax ID, or other information required to keep Medicaid provider
enrollment records current at all times.

SCHOOL SYSTEM will obtain and retain a National Provider Identifier (NPI) for billing
transaction purposes.

SCHOOL SYSTEM will have its rendering providers enroll as a Medicaid provider, re-
enroll as a Medicaid provider and obtain an NPI for billing purposes. The Medicaid
provider ID and its effective dates and NPI must be recorded in EasyTrac by SCHOOL
SYSTEM.

SCHOOL SYSTEM will initially set up and manage ongoing access and supervisor
relationships for its health-related service providers in EasyTrac.

SCHOOL SYSTEM will have its health-related service providers record all services they
provide to special education students in EasyTrac. PCG will not submit claims for any
services not entered in EasyTrac. PCG strongly recommends that service providers log
services for all students, regardless of Medicaid enrollment, for all health-related services
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XI.

XII.

XIII.

XIV.

XV.

XVI.

XVII.

covered by the SBCH program.

SCHOOL SYSTEM will obtain one-time written parental consent to disclose information
and bill Medicaid for services and to provide the parent or guardian with initial and annual
notice of the disclosure. SCHOOL SYSTEM will enter the one-time written consent dates
in EasyTrac.

SCHOOL SYSTEM will obtain Physician Authorization (as applicable) signature for ALL
students requiring Physician Authorization services. SCHOOL SYSTEM enters
authorization dates it obtains in EasyTrac.

SCHOOL SYSTEM will be responsible for the accuracy and completeness of the data its
employees provide PCG for claim submission. Errors must be corrected as soon as
possible. SCHOOL SYSTEM, not PCG, is accountable for any SCHOOL SYSTEM errors
or omissions.

SCHOOL SYSTEM will be responsible for informing its EasyTrac users of all relevant
privacy regulations and policies.

If audited by the State or Federal Government or their agents, SCHOOL SYSTEM will
disclose all Medicaid records required for audit purposes.

SCHOOL SYSTEM will retain documentation that supports its claims for Medicaid
reimbursement and meets the minimum Medicaid requirements for 5 years.

SCHOOL SYSTEM will ensure the availability of non-federal (state/local) funds expended
for Medicaid covered services equal to the required state share match. SCHOOL SYSTEM
can only use state/local monies for matching Medicaid. SCHOOL SYSTEM may not use
federal funds for the required match. If a federal grant has a cash match requirement, the
funds used for the match cannot also be used as a match for Medicaid.

18



EXHIBIT B: COMPENSATION

SCHOOL SYSTEM shall pay PCG an amount not to exceed 6% of the net reimbursement amounts
received from Medicaid per contract year. This amount includes the following optional services
the City elects to purchase: Random Moment Time Study (RMTS), compilation and submission
of Medicaid Administrative Claim (MAC) information and compilation and submission of the
annual Cost Reporting process..

A. The fee shall be applied to all Incremental Revenue collected by the SCHOOL SYSTEM.
“Incremental Revenue” is defined as any revenue to SCHOOL SYSTEM, including all
reimbursements and accrued interest attributable to revenues derived from claims that are
submitted by PCG pursuant to Exhibit A. These reimbursements include any settlements
from the cost reporting process and the MAC process.

B. PCG will not be obligated to continue work in project areas that do not generate significant
Incremental Revenue to SCHOOL SYSTEM. Conversely, PCG is obligated to continue to
work in project areas that do generate significant Incremental Revenue to SCHOOL
SYSTEM.

C. Upon agreement with SCHOOL SYSTEM, PCG will convert from a performance-based
fee to a flat fee if at any time required by federal or state law.

D. Upon agreement with SCHOOL SYSTEM, PCG may establish a new performance- based
percentage for reimbursement activities related to services not provided under this
Agreement.



EXHIBIT C: Student Data Privacy Rider

Student Data Privacy. All student records, student information, and student-generated content
(collectively, "Student Data") provided or accessed pursuant this Agreement are not the property of, or
under the control of, the Consultant.*

(1)

(i)

(iii)

(iv)

)

(vi)

The City’s Board of Education (“Board”) shall have access to and the ability to delete Student
Data in the possession of the Consultant except in instances where such data is (A) otherwise
prohibited from deletion or required to be retained under state or federal law, or (B) stored as a
copy as part of a disaster recovery storage system and that is (i) inaccessible to the public, and (ii)
unable to be used in the normal course of business by the Consultant. The Board may request the
deletion of any such student information, student records or student generated content if such copy
has been used by the operator to repopulate accessible data following a disaster recovery. The
Board may request the deletion of Student Data by the Consultant within two (2) business days of
receiving such a request and provide to the Board confirmation via electronic mail that the Student
Data has been deleted in accordance with the request, the date of its deletion, and the manner in
which it has been deleted. The confirmation shall contain a written assurance from the Consultant
that proper disposal of the data has occurred in order to prevent the unauthorized access or use of
Student Data and that deletion has occurred in accordance with industry
standards/practices/protocols.

The Consultant shall not use Student Data for any purposes other than those authorized pursuant
to this Agreement.

A student, parent or legal guardian of a student may review personally identifiable information
contained in Student Data and correct any erroneous information, if any, in such Student Data. If
the Consultant receives a request to review Student Data in the Consultant’s possession directly
from a student, parent, or guardian, the Consultant agrees to refer that individual to the Board and
to notify the Board within two (2) business days of receiving such a request. The Consultant agrees
to work cooperatively with the Board to permit a student, parent, or guardian to review personally
identifiable information in Student Data that has been shared with the Consultant, and correct any
erroneous information therein.

The Consultant shall take actions designed to ensure the security and confidentiality of student
data.

The Consultant will notify the Board, in accordance with Conn. Gen. Stat. § 10-234dd, when there
has been an unauthorized release, disclosure or acquisition of Student Data. Such notification will
include the following steps: Upon discovery by the Consultant of a breach of Student Data, the
Consultant shall conduct an investigation and restore the integrity of its data systems and, without
unreasonable delay, but not more than thirty (30) days after such discovery, shall provide the
Board with a more detailed notice of the breach, including but not limited to the date and time of
the breach; name(s) of the student{s) whose student data was released, disclosed or acquired;
nature of and extent of the breach; and measures taken to ensure that such a breach does not occur
in the future.

Student Data shall not be retained or available to the Consultant upon expiration of the Agreement
between the Consultant and City, except a student, parent or legal guardian of a student may
choose independently to establish or maintain an electronic account with the Consultant after the



expiration of such Agreement for the purpose of storing student- generated content.

The Consultant and Board shall each ensure their own compliance with the Family Educational Rights and
Privacy Act of 1974, 20 U.S.C. § 1232g, as amended from time to time.

(vii)  The Consultant acknowledges and agrees to comply with the above and all other applicable aspects
of Connecticut's Student Data Privacy law according to Connecticut General Statutes §§ 10-234aa

through 10-234dd.

(viii))  The Parties agree that this Agreement controls over any inconsistent terms or conditions contained
within any other Agreement entered into by the Parties concerning Student Data.

*For purposes of this agreement any references to “Consultant” or “Contractor” or “Vendor” shall mean PCG.



EXHIBIT D: INSURANCE REQUIREMENTS

PCG/Consultant shall agree to maintain in force at all times during the contract the
following minimum coverages and shall name City of Waterbury and the Waterbury Board
of Ed as an Additional Insured on a primary and non-contributory basis to all policies,
except Workers Compensation. All policies should also include a Waiver of Subrogation.
Insurance shall be written with Carriers approved in the State of Connecticut and with a
minimum AM Best's rating of "A- "VIIIL.

If any policy is written on a "Claims Made" basis, the policy must be continually renewed
for a minimum of two (2) years from the completion date of this contract. If the policy is
replaced and/or the retroactive date is changed, then the expiring policy must be endorsed
to extend the reporting period for claims for the policy in effect during the contract for two
(2) years from the completion date.

Original, completed Certificates of Insurance must be presented to The City of Waterbury
and the Waterbury Board of Ed prior to contract issuance. PCG agrees to provide
replacement/renewal certificates at least 30 days prior to the expiration date of the policies.
Should any of the above described policies be cancelled, limits reduced or coverage altered,
30 days written notice must be given to the City of Waterbury and the Waterbury Board of
Ed.

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

Excess/ Umbrella Liability: $1,000,000 each Occurrence
$1,000,000 Aggregate

Professional Liability/ E&O:  $1,000,000 each Wrongful Act
$1,000,000 Aggregate

Cyvber /Privacy/Network:  $1,000,000 per loss
$1,000,000 Aggregate

Wording for Additional Insured Endorsement and Waiver of Subrogation:
The City of Waterbury's Board of Education is listed as an Additional Insured on a primary

and non- contributory basis on all policies except Professional Liability. All policies shall
include a Waiver of Subrogation except Professional Liability.



BOARD OF EDUCATION

Walerbiry, Connecticul

COMMITTEE ON FINANCE

Item #14.2
June 15, 2022

To the Board of Education
Waterbury, CT

Ladies and Gentlemen:

The Committee on Finance moves that the Waterbury Board of Education
approve a Memorandum of Understanding/Program Acknowledgment with the
Connecticut Military Department, for a two-year period and at no cost, to provide the
STARBASE CT program for fifth grade students, subject to any non-substantive
changes approved by the Corporation Counsel’s office.
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knizzardo@waterbury.k12.ct.us

6/2/2022

Board of Aldermen
Board of Education
City of Waterbury
Waterbury, CT 06702

Re: Executive Summary- Connecticut Military Department for STARBASE CT
Dear Board of Education and Board of Alderman members:

The Waterbury Public Schools is seeking approval of the agreement between The Connecticut
Military Department for STARBASE CT and the school system for the 22-23 and 23-24
academic years. STARBASE provides a solid curriculum of science, technology, engineering,
and math (STEM) academics for all Waterbury Public School 5th grade students and teachers
throughout the school year and activities involving STEM, teamwork, hands-on student
involvement and self-esteem building for each academy class. STARBASE will provide a 25-
hour program of instruction, consisting of five days of 5-hour periods of instruction. The daily
schedule is adapted to facilitate school and transportation schedules and the operations of
STARBASE CT. STARBASE will provide all materials needed and Waterbury Public Schools
will provide the transportation.

The contract is subject to non-substantial changes to be approved by the Office of the
Corporation Counsel

This exciting program is offered at no cost to the city thanks to a grant through the Connecticut
Military Department. Please reach out with any questions.

Tha_nk you for ypur consideration,
O NIWLC&/

ari Nizzardo

236 Grand Street | Waterbury, CT 06702 | www.waterbury.k12.ctus | (203) 574-8000





MEMORANDUM OF UNDERSTANDING/PROGRAM ACKNOWLEDGEMENT
Between
The City of Waterbury/Waterbury Department of Education
and
Connecticut Military Department
for
STARBASE CT — Waterbury
Schoolyears 2022-2023 and 2023-2024

This Memorandum of Understanding/Program Acknowledgement (“MOU” “PA”), by
and between the City of Waterbury, the City of Waterbury Department of Education, 236 Grant Street
Waterbury, Connecticut (the “City”) and the Connecticut Military Department (the “CTMD”),
William A. O’Neill State Armory, 360 Broad Street, Hartford, Connecticut 06105-3706, governs the
conduct of the STARBASE CT - Waterbury program for the 2022-2023 and the 2023-2024
schoolyears.

WHEREAS, the CTMD, an agency of the State of Connecticut, administers a program known
as STARBASE CT; and

WHEREAS, STARBASE CT offers an innovated program of instruction designed to facilitate
interest in Science, Technology, Engineering, and Math (STEM) and focuses on elementary students,
primarily fifth graders; and

WHEREAS, STARBASE CT traditionally provides services to students who are historically
underrepresented in STEM, encourages students to set and achieve goals, and works with school
districts to support their learning objectives; and

WHEREAS, the City desires to have its fifth grade school students participate in STARBASE
CT Program; and

WHEREAS, the CTMD welcomes the City’s fifth grade school students to participate in
STARBASE CT Program; and

NOW, THEREFORE, in support of the partnership established between the City/Waterbury
Department of Education and the CTMD enter into this MOU for the purpose of facilitating a safe,
positive, learning environment for every student and teacher attending STARBASE CT.

1. The CTMD agrees to provide the following.
1.1 A STEM curriculum for 5% grade students and teachers of Waterbury Department of

Education throughout each schoolyear and activities involving STEM, teamwork,
hands-on student involvement and self-esteem building for each academy class.



1 of 5

1.2

1.3

1.4

1.5

1.6

1.7

1.8

A STARBASE CT academy class providing a 25-hour program of instruction,
consisting of five days of 5-hour periods of instruction. The daily schedule is adapted
to facilitate school and transportation schedules and the operations of STARBASE CT.

All supplies, instructional support materials, and assistance associated with the
STARBASE CT program.

Information about STARBASE CT through publications and presentations throughout
Waterbury as required.

A program orientation workshop for all participating classroom teachers to introduce
them to STARBASE CT and help them prepare their students for the academy if asked.

A pre-course visit conducted at participating classrooms to help students understand
what to expect for the 25-hour course of STARBASE CT program of instruction.

Adequate classroom space for program activities, including regular classroom and
activity lab.

An opportunity for parents to become familiar with STARBASE CT through parent
letters or personal visitation to the program site.

The City agrees to provide the following.

2.1

2.2

23

24

2.5

2.6

Select the students for classes and provide assurance of their attendance during
scheduled times.

Identify, transport, and supervise the students participating in STARBASE CT.

Provide timely notification to the CTMD and STARBASE CT staff of the classes
selected (including number of students).

Complete racial/ethnic/gender data for every participating class.
Provide a 45-60 minute time period before the first day at STARBASE CT for a
meeting with STARBASE CT staff. If a SMART board is not available in the

classroom, a projector will be required for the presentation.

Provide a sack lunch for each child, including those children on free/reduced lunch
program, if needed.



2.7

2.8

2.9

2.10

2.11

Provide at least one additional adult besides the classroom teacher for each day.
Teacher aides or parents designated by the Waterbury Department of Education are
acceptable.

Provide an opportunity for and encourage all potential participating teachers and
additional adult support staff to attend the introductory workshop, if offered.

Be responsible for the behavior of participating students. Classroom teachers shall
maintain responsibility for all disciplinary matters with their class. The classroom
teacher shall document a student’s inappropriate behavior and warn them that a second
offense will result in disenrollment from the STARBASE CT program. Upon
recommendation of a STARBASE CT staff member or the classroom teacher, the
school will disenroll students who demonstrate inappropriate behavior while at
STARBASE CT for a second offense.

The participating teacher(s), not STARBASE CT personnel, are responsible for
students’ at all times, including when students make trips to the bathroom and other
areas outside the main classroom and/or activity lab, when student is not in visual view
of the rest of the class.

When necessary, conduct pretests and posttests and/or student surveys at home school
and return them to STARBASE CT for evaluation.

3. TERM AND TERMINATION.

3.1

The term of this MOU shall commence upon the date of execution by the CTMD and
shall terminate upon the end of the designated schoolyear. However, either Party may
terminate this MOU at any time upon a 30-day written notice to the other Party.

4. FERPA and STUDENT DATA PRIVACY.

4.1

4.2

If any STARBASE CT personnel come into possession of education records of City of
Waterbury student, as defined in and governed by Family Educational Rights and
Privacy Act (“FERPA”, 20 U.S.C. § 1232g) and related regulations (34 C.F.R. § 99),
STARBASE CT personnel shall comply with the requirements of said statute and
regulations and agree to use information obtained regarding student education records
only for the purposes provided in this MOU. Without the prior written consent of the
student, as required by FERPA, STARBASE CT personnel have no authority to make
any other disclosures of any information from the education from education records.

Pursuant to o the extend STMD and or STARBASE CT has any access to student
education records, CTMD/STARBASE CT shall comply with Connecticut’s Student
Data Privacy laws, attached hereto as “Schedule A: Student Data Privacy Rider.”



5. Criminal Background Checks.

5.1

The CTMD represents and warrants that it and its STARBSE CT personnel who may
have been assigned to perform services set forth in this MOU have no history of
violations of the laws or regulations of the State of Connecticut pertaining to public
health, have not been convicted of a crime and have no criminal investigation pending.
The City and Board shall rely upon these representations.

6. City of Waterbury, Ethics Code of Ordinance.

6.1

6.2

6.3

6.4

6.5

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 this Agreement, shall have any personal interest,
direct or indirect, in this Agreement.

Prohibition against Gratuities and Kickbacks. No person shall offer, give, or agree to
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 of the following pertaining
to any program requirement or a contract or purchase order, or to any solicitation.

No person shall make any payment, gratuity, or offer of employment as an inducement
for the award of a 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.

The value of anything transferred or received in violation of the provisions of this
Chapter or regulations promulgated hereunder by any person subject to this Chapter
may be recovered by the City.

Prohibition against Contingency Fees. The CTMD 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.

7. Compensation.

71

The parties agree that there will be no compensation made to CTMD or to its employees
or agents from the City for the performance of any of the services set forth herein.

8. Non-Appropriation.

8.1

If government (City, State or Federal) appropriations are necessary for the execution
of this MOU, the Parties acknowledge that they are bound by fiscal limitations and



cannot obligate funds without legal authority. Hence, the Party’s obligation to execute
this MOU or to make payments under this MOU is contingent upon the availability of
sufficient government appropriated funds for the purpose of any provision herein
during the budget/fiscal years for which this MOU is in effect. If appropriated funds
are insufficient for execution, any Party may terminate this MOU upon notice in
writing.

9. Independent Contractor Relationship.

9.1

The relationship between the City and the CTMD/STARBASE personnel is that of an
independent service contractor. No agent, employee, or servant of the
CTMD/STARBASE shall be deemed to be an employee, agent, or servant of the City.
The CTMD/STARBASE and/or its employees shall not be entitled to the usual
characteristics of employment, such as income tax withholding, F.I.C.A deductions,
pension or retirement privileges, Workers Compensation coverage, health benefits, etc.
CTMD/STARBASE shall be solely and entirely responsible for its acts and the acts of
its agents, employees, servants or representatives.

[Signature Page Follows]



IN WITNESS WHEREOF, the parties hereto execute this Memorandum of Understanding on the

dates signed below.

WITNESSES:

CITY OF WATERBURY

By:

Neil M. O’Leary, Mayor
City of Waterbury

Date:

WITNESSES:

WATERBURY DEPARTMENT OF EDUCATION

By:

Dr. Verna D. Ruffin
Superintendent of Schools, City of Waterbury

Date:

WITNESSES:

CONNECTICUT DEPARTMENT OF THE MILITARY

By:

Major General Francis J. Evon, Jr.
The Adjutant General

Date:

*** [Schedule A Follows] ***

F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Starbase MOU 2022-2024 (2 yrs) CRT22-190\Drafts\6-1-

22 Draft Starbase MOU.docx



Schedule A
Student Data Privacy Rider

Student Data Privacy. All student records, student information, and student-generated content
(collectively, "Student Data") provided or accessed pursuant this Agreement are not the property
of, or under the control of, the Consultant.*

(1) The City’s Board of Education (“Board”) shall have access to and the ability to delete
Student Data in the possession of the Consultant except in instances where such data is
(A) otherwise prohibited from deletion or required to be retained under state or federal
law, or (B) stored as a copy as part of a disaster recovery storage system and that is (i)
inaccessible to the public, and (ii) unable to be used in the normal course of business by
the Consultant. The Board may request the deletion of any such student information,
student records or student generated content if such copy has been used by the operator to
repopulate accessible data following a disaster recovery. The Board may request the
deletion of Student Data by the Consultant within two (2) business days of receiving such
a request and provide to the Board confirmation via electronic mail that the Student Data
has been deleted in accordance with the request, the date of its deletion, and the manner
in which it has been deleted. The confirmation shall contain a written assurance from the
Consultant that proper disposal of the data has occurred in order to prevent the
unauthorized access or use of Student Data and that deletion has occurred in accordance
with industry standards/practices/protocols.

(i1) The Consultant shall not use Student Data for any purposes other than those authorized
pursuant to this Agreement.

(i) A student, parent or legal guardian of a student may review personally identifiable
information contained in Student Data and correct any erroneous information, if any, in
such Student Data. If the Consultant receives a request to review Student Data in the
Consultant’s possession directly from a student, parent, or guardian, the Consultant agrees
to refer that individual to the Board and to notify the Board within two (2) business days
of receiving such a request. The Consultant agrees to work cooperatively with the Board
to permit a student, parent, or guardian to review personally identifiable information in
Student Data that has been shared with the Consultant, and correct any erroneous
information therein.

(iv)  The Consultant shall take actions designed to ensure the security and confidentiality of
student data.

(V) The Consultant will notify the Board, in accordance with Conn. Gen. Stat. § 10-234dd,
when there has been an unauthorized release, disclosure or acquisition of Student Data.
Such notification will include the following steps: Upon discovery by the Consultant of a
breach of Student Data, the Consultant shall conduct an investigation and restore the
integrity of its data systems and, without unreasonable delay, but not more than thirty (30)
days after such discovery, shall provide the Board with a more detailed notice of the
breach, including but not limited to the date and time of the breach; name(s) of the



student{s) whose student data was released, disclosed or acquired; nature of and
extent of the breach; and measures taken to ensure that such a breach does not
occur in the future.

(vi) Student Data shall not be retained or available to the Consultant upon
expiration of the Agreement between the Consultant and City, except a student,
parent or legal guardian of a student may choose independently to establish or
maintain an electronic account with the Consultant after the expiration of such
Agreement for the purpose of storing student- generated content.

The Consultant and Board shall each ensure their own compliance with the
Family Educational Rights and Privacy Act of 1974, 20 U.S.C. § 1232g, as
amended from time to time.

(vii)  The Consultant acknowledges and agrees to comply with the above and all
other applicable aspects of Connecticut's Student Data Privacy law according
to Connecticut General Statutes §§ 10-234aa through 10-234dd.

(viii))  The Parties agree that this Agreement controls over any inconsistent terms or
conditions contained within any other Agreement entered into by the Parties
concerning Student Data.

*  For purposes of this Schedule A Student Data Privacy Rider, “Consultant” shall be construed to
mean CTMD /STARBASE CT.



KEVIN McCAFFERY
DIRECTOR OF PURCITASING

OFFICE OF THE DIRECTOR OF PURCHASING

THE CITY OF WATERBURY

CONNECTICUT
To: Kari Nizzardo, K-12 Science Curriculum Supervisor
From: Kevin McCaffery, Director of Purchasing @S’;/
Subject: Starbase MOU — Program Acknowledgement

Date: June 2, 2022

Starbase MOU is part of a governmental program; it is therefore not subject to the
procurement rules and procedures. (§38.130)

If you have any questions, please feel free to contact me.

235 GRAND STREET « WATERBURY. CONNECTICUT 06702 - PHONE (203) 574-6749 « FAx (203) 597-3437



BOARD OF EDUCATION

Walerbiry, Connecticul

COMMITTEE ON FINANCE

Item #14.3
June 15, 2022

To the Board of Education
Waterbury, CT

Ladies and Gentlemen:

The Committee on Finance moves that the Waterbury Board of Education
approve Amendment One (1) to the Professional Services Agreement with EBS
Healthcare Inc. to provide Board Certified Behavior Analyst Services for students with
disabilities, subject to any non-substantive changes approved by the Corporation
Counsel’s office.
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miguel.pabon@waterbury.k12.ct.us

June 8, 2022

Honorable Commissioners
Waterbury Board of Education
236 Grand St.

Waterbury, CT 06702

And

The Honorable Board of Aldermen
City of Waterbury

City Hall

Waterbury, CT 06702

Re: Request for approval of Amendment 1 to the contract between EBS Healthcare, Inc. and
the City of Waterbury.

Dear Honorable Board of Education and Board of Aldermen:

| respectfully request approval of the attached Amendment 1 to the contract between EBS
Healthcare, Inc. and the City of Waterbury. EBS was awarded a three-year contract for Board
Certified Behavior Analyst services in the amount of $773,520.00 for the period of 7/1/19 to
6/30/22 in response to RFP 6293. Amendment 1 extends the term for one year and provides for
additional compensation in the amount of $257,840.00 for a total contract amount of
$1,031,360.00. The contract is paid for with IDEA grant funds.

EBS has provided these services for the last 3 years and this one-year extension will
assist with the continuity of Board Certified Behavior Analyst services needed for
students with disabilities. The Director of Purchasing has reviewed and allowed
Amendment 1, finding it is consistent with the scope of the original procurement. A tax
clearance and all requisite city compliance documents have been or will be obtained.

| appreciate your consideration in this regard, and respectfully request approval of this
Amendment.

Respectfully Submitted

\/f{ b

Migue Pabon

Enc. Amendment 1 to EBS Healthcare, Inc. contract

236 Grand Street | Waterbury, CT 06702 | www.waterbury.k12.ct.us | (203) 574-8000


mailto:miguel.pabon@waterbury.k12.ct.us

AMENDMENT 1
To
PROFESSIONAL SERVICES AGREEMENT
for
Board Certified Behavior Analyst Services
between
The City of Waterbury, Connecticut
And
EBS Healthcare, Inc.

THIS AMENDMENT 1, effective on the date signed by the Mayor, is by and between
the City of Waterbury, City Hall, 235 Grand Street, Waterbury, Connecticut ("City") and EBS
Healthcare, Inc., located at 200 Skiles, Boulevard, West Chester, Pennsylvania 19352, with
offices located at.1266 East Main Street, Suite 700 R, Stamford, Connecticut 06902, a State of
Pennsylvania duly registered foreign corporation (“Consultant" or “EBS”).

WHEREAS, the City and EBS entered into an Agreement regarding RFP No. 6293 with
a term commencing on July 1, 2019 and terminating on June 30, 2022 (“Agreement”); and

WHEREAS, in accordance with Section 21 of the Agreement, the parties now desire to
amend the Agreement to extend the term of this Agreement for one year and to provide for
additional compensation.

NOW THEREFORE, THE PARTIES AGREE AND COVENANT AS FOLLOWS:

Section 5. of the Agreement, entitled “Contract Time.” shall be amended by this
Amendment 1 to read as follows:

5. Contract Time. The Consultant shall commence all work and services
required under this Contract on July 1, 2019 and shall complete all work and
services required under this Contract by June 30, 2023. The work and services as
provided under this Contract shall be provided each year, during the school year
and during the summer months. (“Contract Time”):

5.1. Time is and shall be of the essence for completion of the Project.
The Consultant 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 Consultant and
City, that the Contract Time is reasonable for the completion of the Work.
The Consultant shall be subject to City imposed fines and/or penalties in
the event the Consultant breaches the foregoing dates.



Amendment 1 to Professional Services Agreement (PSA) between the City of Waterbury, Connecticut and EBS Healthcare, Inc. dba
Educational Based Services (EBS) FOR BCBA Services

2. Section 6.1 of the Agreement, entitled “Fee Schedule” shall be deleted and replaced as

follows:

6.1. Fee Schedule. The fee payable to the Consultant, for the entire
term of the Contract shall not exceed ONE MILLION THIRTY ONE
HOUSAND THREE HUNDRED SIXTY DOLLARS ($1,031,360.00)
and shall be in accordance with the negotiated rates attached hereto and
made part hereof as part of ATTACHMENT A.

6.1.1 An amount not to exceed TWO HUNDRED FIFTY-
SEVEN THOUSAND EIGHT HUNDRED FORTY
DOLLARS ($257,840.00) per school year, at the rate of Eighty-
Seven Dollars and Eighty-Five Cents ($87.85) per hour.

3. All other terms, conditions, and provisions of the original Agreement shall remain in full force
and effect and binding on the parties hereto.

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

WITNESSES: CITY OF WATERBURY
Sign: By:
Print name: Neil M. O’Leary, Mayor

Sign: Date:
Print name:
EBS HEALTHCARE, INC.
Sign: By:
Print name:
Sign: Date:
Print name:

F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Special Ed Contracts\Educational Based Services (EBS) (BCBA)
Amendment #1 CRT22-230\Drafts\5-31-22 EBS (BCBA) Amend #1.doc



BOARD OF EDUCATION

Walerbiry, Connecticul

COMMITTEE ON FINANCE

Item #14.4
June 15, 2022

To the Board of Education
Waterbury, CT

Ladies and Gentlemen:

The Committee on Finance moves that the Waterbury Board of Education
approve Amendment Two (2) to the Professional Services Agreement with EBS
Healthcare Inc. to provide Registered Behavioral Technician Services for students with
disabilities, subject to any non-substantive changes approved by the Corporation
Counsel’s office.
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June 8, 2022

Honorable Commissioners
Waterbury Board of Education
236 Grand St.

Waterbury, CT 06702

And

The Honorable Board of Aldermen
City of Waterbury

City Hall

Waterbury, CT 06702

Re: Request for approval of Amendment 2 to the contract between EBS Healthcare Inc. and
the City of Waterbury.

Dear Honorable Board of Education and Board of Aldermen:

| respectfully request approval of the attached Amendment 2 to the contract between EBS
Healthcare Inc. and the City of Waterbury. EBS was awarded a three-year contract for
registered behavior therapy services in the amount of $3,104,457.00 for the period of 6/30/19 to
6/30/22 in response to RFP 6333. Amendment 2 extends the term for one year and provides for
additional compensation in the amount of $1,034,819.00, for a total contract amount of
$4,139,276.50. The contract is paid for with IDEA grant funds.

EBS has provided these services for the last 3 years and this one-year extension will
assist with the continuity of registered behavior therapy services needed for students
with disabilities. The Director of Purchasing has reviewed and allowed Amendment 2,
finding it is consistent with the scope of the original procurement. A tax clearance and
all requisite city compliance documents have been or will be obtained.

| appreciate your consideration in this regard, and respectfully request approval of this
Amendment.

Respectfully Submitted,
/

Hlgeal A

Miguei Pabon

Enc. Amendment 2 to EBS Healthcare Inc. contract

236 Grand Street | Waterbury, CT 06702 | www.waterbury.k12.ct.us | (203) 574-8000
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AMENDMENT 2
To
PROFESSIONAL SERVICES AGREEMENT
for
Registered Behavioral Technician Services
between
The City of Waterbury, Connecticut
and
EBS Healthcare, Inc.

THIS AMENDMENT 2, 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 EBS
Healthcare, Inc., located at 200 Skiles Boulevard, West Chester, Pennsylvania, 19382 with offices at
1266 East Main Street. Suite 700R, Stamford, Connecticut 06902, a State of Pennsylvania duly
registered foreign corporation (the "Contractor").

WHEREAS, resulting from RFP No. 6333, the City and EBS entered into an Agreement
with a term commencing on September 25, 2019 and terminating on June 30, 2022 (“Agreement”);
and

WHEREAS, the parties amended the Agreement, by way of Amendment 1, on June §, 2021
to allow for additional Registered Behavioral Technicians (RBT’s);

WHEREAS, in accordance with Section 21 of the Agreement, the parties now desire to
further amend the Agreement to extend the term of the Agreement for one year and to provide for
additional compensation.

NOW THEREFORE, THE PARTIES AGREE TO AMEND THE AGREEMENT AS
FOLLOWS:

. Section 5. of the Agreement, entitled “Contract Time.” shall be amended by this Amendment

1 to read as follows:

5. Contract Time. The Contractor shall complete all work and services required under
this Agreement commencing on September 25, 2019 and shall complete all work and
services required Contract on or before June 30, 2023.

5.1. Time is and shall be of the essence 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.



Amendment 1 to Agreement between the City of Waterbury and EBS
Healthcare, Inc. for Registered Behavior Technicians (RBTs)

2. Section 6.1 of the Agreement, entitled “Fee Schedule” shall be deleted and replaced as

follows:

6.1.

Fee Schedule. The fee payable to the Contractor shall not exceed FOUR

MILLION ONE HUNDRED THIRTY NINE THOUSAND TWO HUNDRED
SEVENTY SIX DOLLARS and .00/100 ($4,139,276.00), with the basis of payment
being as follows:

6.1.1 An amount not to exceed ONE MILLION THIRTY-FOUR
THOUSAND EIGHT HUNDRED NINETEEN DOLLARS
($1,034,819.00) per school year (including Extended School Year) at the rate
of THIRTY- SEVEN DOLLARS AND EIGHTY-FIVE CENTS PER
HOUR ($37.85) per hour.

3. All other terms, conditions, and provisions of the original Agreement, as amended, shall remain in
full force and effect and binding on the parties hereto.

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

WITNESSES: CITY OF WATERBURY
Sign: By:
Print name: Neil M. O’Leary, Mayor

Sign: Date:
Print name:
EBS HEALTHCARE, INC.
Sign: By:
Print name:
Sign: Date:
Print name:



BOARD OF EDUCATION

Walerbiry, Connecticul

COMMITTEE ON FINANCE

Item #14.5
June 15, 2022

To the Board of Education
Waterbury, CT

Ladies and Gentlemen:

The Committee on Finance moves that the Waterbury Board of Education
approve Amendment One (1) to the Professional Services Agreement with Robert Davis
d/b/a Summit Support Services to provide Board Certified Behavior Analyst Services for
students with disabilities, subject to any non-substantive changes approved by the
Corporation Counsel’s office.



BOARD OF EDUCATION

Walerbiry, Connecticul

COMMITTEE ON FINANCE

Item #14.6
June 15, 2022

To the Board of Education
Waterbury, CT

Ladies and Gentlemen:

The Committee on Finance moves that the Waterbury Board of Education
approve Amendment Two (2) to the Professional Services Agreement with Connecticut
Behavioral Health LLC to provide Registered Behavioral Technician Services for
students with disabilities, subject to any non-substantive changes approved by the
Corporation Counsel’s office.
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miguel.pabon@waterbury.k12.ct.us

June 8, 2022

Honorable Commissioners
Waterbury Board of Education
236 Grand St.

Waterbury, CT 06702

And

The Honorable Board of Aldermen
City of Waterbury

City Hall

Waterbury, CT 06702

Re: Request for approval of Amendment 2 to the contract between Connecticut Behavioral
Health, LLC and the City of Waterbury.

Dear Honorable Board of Education and Board of Aldermen:

| respectfully request approval of the attached Amendment 2 to the contract between
Connecticut Behavioral Health, LLC (CBH) and the City of Waterbury. CBH was awarded a
three-year contract for registered behavior therapy services in the amount of $781,240.50 for
the period of 6/30/19-6/30/22 in response to RFP 6333. Amendment 2 extends the term for one
year and provide for additional compensation in the amount of $335,033.00, for a total contract
amount of $1,451,306.50. The contract is paid for with IDEA grant funds.

This one-year extension will assist in continuing to provide behavioral services needed
for students with disabilities. The Director of Purchasing has reviewed and allowed
Amendment 2, finding it is consistent with the scope of the original procurement. A tax
clearance and all requisite city compliance documents have been or will be obtained.

| appreciate your consideration in this regard, and respectfully request approval of this
Amendment.

Respectfully Submitted

%Z(ﬂ//a b

Miguelt

Enc. Amendment 2 to Connecticut Behavioral Health LLC contract

236 Grand Street | Waterbury, CT 06702 | www.waterbury.k12.ct.us | (203) 574-8000
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AMENDMENT 2
to
PROFESSIONAL SERVICES AGREEMENT
for
Registered Behavioral Technician Services- RFP No. 6333
between
The City of Waterbury, Connecticut

and
Connecticut Behavioral Health, LLC

THIS AMENDMENT 2 (“Amendment 1), effective on the date signed by the Mayor, is
by and between the CITY OF WATERBURY (hereinafter the “City”), City Hall, 235 Grand Street,
Waterbury, Connecticut and Connecticut Behavioral Health, LLC (hereinafter (“CBH,”
“Consultant,” or “Contractor”), with its principal place of business located at 673 South Main
Street, Cheshire, Connecticut, 06410, a State of Connecticut duly registered limited liability
company.

WHEREAS, the City and CBH entered into an Agreement to provide Registered
Behavioral Health Services regarding RFP No.6333, effective on September 25, 2019 (the
“Agreement” or “Contract”); and

WHEREAS, on April 11, 2022, the Parties amended this Agreement, by way of
Amendment 1, to provide for additional compensation rates.

WHEREAS, in accordance with Section 21 of the Agreement, the Parties hereby wish to
further amend the Agreement to extend the term for one year and provide for additional
compensation, consistent with the Agreement.

NOW THEREFORE, the Parties agree to amend the agreement for the second time as follows:
1. Section 5. of the Agreement, entitled “Contract Time.” Shall be amended to read as follows:

5. Contract Time. The Contractor shall complete all work and services required
under this commencing on the date the contract is signed by the Mayor and shall
complete all work and services required Contract on or before June 30, 2023.

5.1. Time is and shall be of the essence 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.



2. Section 6.1 and 6.1.1 of the Agreement, entitled “Fee Schedule” shall be deleted and replaced

to read as follows:

“6.1. Fee Schedule. The fee payable to the Contractor for the entire term of the
Agreement shall not exceed ONE MILLION FOUR HUNDRED FIFTY ONE
THOUSAND THREE HUNDRED SIX DOLLARS and 50/100 CENTS
($1,451,306.50) with the basis of payment as follows:

6.1.1 An amount not to exceed THREE HUNDRED THIRTY FIVE
THOUSAND THIRTY THREE DOLLARS ($335,033.00) per school year
(including Extended School Year), at a rate of THIRTY EIGHT
DOLLARS and .10/100 ($38.10) per hour and FOURTY DOLLARS and
00/100 ($40.00) per hour for certified Registered Behavior Therapists with
a minimum of one to three (1-3) years of experience.

3. All other terms, conditions, and provisions of the September 25, 2019 Agreement, as amended,
shall remain in full force and effect and binding on the Parties hereto.

IN WITNESS WHEREOF, the Parties have hereunto set their hands and seals the day and year

written below.

WITNESSES:

Sign & Print name

Sign & Print name

WITNESSES:

Sign & Print name

Sign & Print name

By:

By:

Date:

CITY OF WATERBURY

Neil M. O’Leary
Mayor, City of Waterbury

Date:

CONNECTICUT BEHAVIORAL
HEALTH, LLC

F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Special Ed Contracts\Connecticut
Behavioral Health, LLC (RBT) - Amendment #2 CRT22-228\Drafts\5-31-22 CBH (RBT) Amend #2.docx
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BOARD OF EDUCATION

Walerbiry, Connecticul

COMMITTEE ON FINANCE

Item #14.7
June 15, 2022

To the Board of Education
Waterbury, CT

Ladies and Gentlemen:

The Committee on Finance moves that the Waterbury Board of Education
approve a Memorandum of Understanding with Naugatuck Valley Community College
for a three-year period to provide classroom space for the Waterbury School to Work
Transition Academy, subject to any non-substantive changes approved by the
Corporation Counsel’s office.
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“Kindergarten

Waterbury School Readiness

Executive Summary

DATE: May 31, 2022

TO: Honorable Board of Alderman

Honorable Board of Education

From: Krista Pisano, School Readiness Liaison

On behalf of the School Readiness Council, | am hereby submitting for your approval an agreement with
TORSH Inc. to provide online software for coaching and monitoring of School Readiness programs.

This contract was initiated under the Request for Proposal Process (RFP # 7257). There was one (1) total
bidder for the project, with the firm and pricing being acceptable.

This contract will commence on the date of execution of this Contract by the Mayor and terminate on June 30,
2027. The total cost of the contract will be $54, 720.00 and the funding source is the Supplemental
Administrative Grant received by the City of Waterbury from the State Office of Early Childhood. There will be
no cost to the city for this agreement.

The purpose of the grant was to provide support to the School Readiness office to monitor programs and
enhance program quality as districts transition through the recovery phase of the pandemic. This is expected
to be a onetime supplement to the larger school readiness grant that the City of Waterbury has received since
1997.

Respectfully submitted,
Krista Pisano

Waterbury School Readiness



PROFESSIONAL SERVICES AGREEMENT
RFP No. 7257

For
Online Comprehensive Professional Development Platform

between
The City of Waterbury, Connecticut
and
Torsh, 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 Torsh, Inc.
having a principal place of business at 701 Loyola Avenue, Suite #52377, New Orleans, LA 70152
(the "Contractor").

WHEREAS, the Contractor submitted a proposal to the City responding to RFP No. 7257
for a five year contract for the provision of software to meet the specification of the Project as
defined herein and in RFP No. 7257 with related materials, equipment, supplies and professional
learning as those may apply; and

WHEREAS, the City selected the Contractor to perform services and/or provide specified
software regarding RFP No. 7257; and

WHEREAS, the City has secured grant funding through the Connecticut Office of Early
Childhood for the “Project”; 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 software, 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 software 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.

1.2

The Project consists of and the Contractor shall provide a five year license for
software that will allow Support Liaison efforts to monitor programs and enhance
program quality for School Readiness Programs and specifically:

1. The Contractor must provide a platform for access on a variety of electronic devices:
ie Ipads, phones, laptops or similar.

2. The Contractor must provide a platform where up to twenty-five (25) users can
record and upload videos to share with coaches and colleagues.

3. The platform must capture and catalog interactions and compile that data into reports
that allow an administrator to track data at the user level, program level and
community level.

4. The Contractor must follow all applicable FERPA laws.

5. The Contractor must provide initial and ongoing professional development and
technical assistance for teachers, classroom assistants, program administrators and
consultants.

6. Contractor must support the licensed software/product through the Contract
Termination date at Section 5.

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.7257 (attached hereto)

1.1.2 Torsh, Inc. Cost Schedule dated May 10, 2022 (attached hereto)

1.1.3 Torsh, Inc.’s Response to RFP No. 7257 (attached hereto)

1.1.4 Stockholder'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

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 Torsh, Inc. Cost Schedule for Five Year/100 User Price Quote dated May 10,
2022.



2.

1.2.3 Torsh, Inc.’s Response to RFP No. 7257 (attached hereto)

1.2.4 The City's solicitation documents, RFP No. 7257.

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

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.

3.

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.

Responsibilities of the Contractor. All software 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 wriiten 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 surpius 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
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.

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 shail
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 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 terminate June 30, 2027, 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. All licenses purchased hereunder shall remain in full force and effect and be
supported contractually during this contract term.

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.

For a License allowing for up to 100 Users for a period commencing July 1, 2022 and terminating
June 30, 2027 the City shall pay Contractor the sum of $54,720. Said sum is to be in full
satisfaction of the City’s contracted prices for the license as stated herein and as more fully
defined in the Torsh, Inc. Response to RFP No. 7257 dated May 10, 2022. Said sum will be paid
in full at or before initiation of access to the licensed software.

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 invoices for payment and review of the work, services,
deliverables, etc. required in this Contract and review as may be further required by the
Charter and Ordinances of the City. Contractor's invoices shall describe the work, services,



7.

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 for RFP No.
7257 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 software
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.

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 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.

7



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
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..

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

8



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.

9.4.2 Cyber/Privacy/Network: $1,000,000 Aggregate.

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.
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



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.

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
Comnecticut 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
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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
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.

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,
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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, 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
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
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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 shail 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.

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
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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
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
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deliverables partially completed) prior to the effective date of the termination (except to the extent
any invoice amount is disputed).
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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 RFP No. 7257 and
(ii) the Consultant's proposal responding to the aforementioned RFP Ne. 7257.

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:  Torsh, Inc.
701 Loyola Avenue, Suite #52377
New Orleans, LA 70152

City: City of Waterbury
Department of Education
236 Grand Street
Waterbury, CT 06706

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
application, request for ruling, determination, claim or controversy, or other particular matter,
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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.

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.
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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.waterburvet.org/services/city-clerk/code-of-ordinances [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 IlI: 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.

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

WITNESSES: CITY OF WATERBURY
Sign: By:
Print name: Neil M. O’Leary, Mayor
Sign: Date:
Print name:
WITNESSES: TORSH, INC.
Sign: By:
Print name:
Its:
Sign: Date:
Print name:
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A

ATTACHMENT A

The City's solicitation documents, RFP No.7257 (attached hereto)

Torsh, Inc. Cost Schedule dated May 10, 2022(attached hereto)

Torsh , Inc.s Response to RFP No. 7257 (attached hereto)

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
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REQUEST FOR PROPOSAL
BY
THE CITY OF WATERBURY
Waterbury School Readiness
#7257

Early Childhood Online Coaching Software

The City of Waterbury, Department of School Readiness, (hereinafter “City”), is seeking
proposals from parties interested in providing services under the Supplemental
Administrative Grant to provide an online coaching software that will enhance and
streamline the monitoring practices of the Waterbury School Readiness office.

A. Background and Intent:
The Office of Early Childhood (OEC) is aware that the pandemic has brought
increased responsibilities to School Readiness Liaisons and has presented barriers
to conducting onsite monitoring activities to ensure program quality. In response, the
OEC is providing Supplemental Administrative Funds to support Liaison efforts to
monitor programs and enhance program quality as districts transition through the
recovery phase of the pandemic.

B. Qualifications

Eligible proposers will be those businesses that have the following qualifications:

1.  An online coaching software that is applicable for use in early childhood

programs.

2. Experience and expertise in regards to providing the types of or similar services
as those outlined in the Scope of Services in this RFP.

3. Knowledge of federal and State laws and regulations governing the services
outlined in the scope of services.

C. Scope of Services

1.

2.

Vendors must provide a platform for access on a variety of electronic
devices: i.e. IPads, phones, laptops or similar.

Vendors must provide a platform where users can record and upload
videos to share with coaches and colleagues.

The platform must capture and catalog interactions and compile that
data into reports that allow an administrator to track data at the user

level, program level and community level.

The vendor must follow all applicable FERPA laws.



5. The vendor must provide initial and ongoing professional
development and technical assistance for teachers, classroom
assistants, program administrators and consultants.

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, 2027. (5 years)

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
(ADA) and does not discriminate on the basis of disability, in admission to,
access to, or operation of its programs, services, or activities.

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

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 2:00PM on April 29, 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 2:00PM pn May 3,
2022. |t 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) §74-6748.

G. Management

Any contract or purchase order resulting from this RFP will be managed by
Waterbury School Readiness Council and School Readiness Office.
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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 timing 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.

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.
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10.

11.

12.

13.

14.

15.

Any costs and expenses incurred by proposers in preparing or submitting
proposals are the sole responsibility of the proposer.

A proposer must be prepared to present evidence of experience, ability,
financial standing, and any other information deemed necessary by the City
to satisfactorily meet the requirements set forth or implied in the proposal.

No additions or changes to the original proposal will be allowed after
submittal, except as may be allowed by the City, at its option, in accordance
with Section H.5. of this RFP. While changes are not permitted, clarification
of proposals may be required by the City at the proposer’s sole cost and
expense. The final price and scope of services of any contract or purchase
order resulting from this RFP may be negotiated with responsible proposers.

The proposer may be required to give presentations to the extent necessary
to satisfy the City’s requirements or needs. In some cases, proposers may
have to give presentations or further explanation to any RFP selection
committee established by the City.

The proposer represents and warrants that the proposal is not made in
connection with any other proposer and is in all respects fair and without
collusion or fraud. The proposer further represents and warrants that it did
not participate in any part of the RFP development process, had no
knowledge of the specific contents of the RFP prior to its issuance, and that
no agent, representative or employee of the City participated directly in the
proposer’s proposal preparation.

All responses to the RFP must conform to instruction. Failure to include any
required signatures, provide the required number of copies, to meet
deadlines, answer all questions, follow the requested format, or failure to
comply with any other requirements of this RFP may be considered
appropriate cause for rejection of the response.

The proposer must accept the City’s standard agreement language. See
Attachment B.

Any contract or purchase order resulting from this RFP process will represent
the entire agreement between the proposer and the City and will supersede
all prior negotiations, representations or agreements, alleged or made,
between the parties. The City shall assume no liability for payment of
services under the terms of the contract or purchase order until the
successful proposer is notified that the contract or purchase order has been
accepted and approved by the City. Any contract resulting from this RFP
may be amended only by means of a written instrument signed by the
proposer and signed by the Mayor.

l. Proposal Requirements & Required Format

4
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One original (clearly identified as such) and 3 paper copies of the proposal, as
well as a copy of the original proposal in electronic form on a CD or flash drive,
must be received at the following address no later than 11:00 AM on May 11,
2022,

Mr. Kevin McCaffery
Director of Purchasing
City of Waterbury
235 Grand Street
Room 103
Waterbury, CT 06702

Proposals submitted must be bound, paginated, indexed and numbered consecutively.
Proposers shall complete Attachment C addressed to Mr. McCaffery, which, in part,
includes a statement by the proposer accepting all terms and conditions and
requirements contained in the RFP, and which shall be signed by a duly authorized
official of the organization submitting the proposal. Proposers shall also, as indicated in
Attachment C, identify the name of a contact person, along with their telephone
number, email address, if applicable, and address. who can be contacted for the
purpose of clarifying the information contained in their response to this RFP. In addition
to any other information required in Attachment C, proposers shall provide their firm’s
authorization and a request to any persons, firm, or corporation to furnish any
information reguested by the City of Waterbury in verification of the recitals included in
its response to this RFP.

Proposals must set forth accurate and complete information for each of the items listed
below. At the City’s discretion, failure to do so could result in disqualification.

1. Proposer Information: Please provide the following information:

a. Firm Name

b. Permanent main office address

c. Date firm organized.

d. Legal Form of ownership. If a corporation, indicate where incorporated.

e. How many years have you been engaged in services you provide under
your present name?

f. Names, titles, reporting relationships, and background and experience of

the principal members of your organization, including officers.

2. Experience, Expertise and Capabilities

a. Philosophy Statement and Business Focus. A statement of the
proposer’s philosophy and approach in undertaking the services of the
nature outlined in the RFP, as well as a description of its primary business
focus.
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b. Summary of Relevant Experience. A listing of all projects that the
proposer has completed within the last three (3) years must be provided,
as well as all projects of a similar nature to those included in the Scope of
Services in this RFP. The following information shall be provided for each
organization listed under this subsection:

¢ Organization name and the name, title, address and telephone
number of a responsible contact person.

e Nature of services provided and dates services started and
actually completed. Please indicate, for each assignment, if it
was completed within the original contract timeframe and
budget. If not, please explain.

e For each project done for a municipality or other government
agency, please indicate the gross cost of the agreement.

Additionally, please list any contracts or purchase orders in the last three
(3) years between the proposer and any agency of the City of
Waterbury.

c. Personnel Listing. A complete listing of the staff identified in the work
plan by job classification, along with their resumes. Each resume shall
include the individual’'s qualifications and experience in the subject area.

d. Conflict of Interest. Disclose any current (within the last 3 years)
business, financial, personal or other types of relationships which may
pose a conflict of interest.

3. Statement of Qualifications and Work Plan

a. Qualifications. Please describe your firm’s qualifications, experience
and capabilities as they pertain to each of the areas of qualifications
listed, as well as those of the personnel to be assigned to this project.

b. Work Plan. Please describe the approach that would be generally
followed in undertaking the Scope of Services in Section C above.

c. Services Expected of the City. Identify the nature and scope of the services
that would be generally required of the City in undertaking these projects.

4. Cost Schedule. Proposals shall include a single price for work to be
performed in accordance with this RFP, inclusive of all personnel and non-
personnel expenses. This price should encompass the entire Scope of
Services in this RFP. The City reserves the right to negotiate costs, scope of
services, and key personnel based on provider proposals. In order for the
City to evaluate the proposed cost, proposers must include for each element
in the Work Plan outlined in Section 1.3.b. above, the staff, hours, hourly rates
and the total cost. Include details generally associated with non-personnel
costs as an additional cost section.

Since the City may desire to consider the proposers experience,
qualifications, statement of work, and other aspects of the RFP prior to the
Cost Proposal, the Cost Proposal shall sealed in a separate envelope marked
“Confidential: Cost Proposal”.

6
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Note: The City is exempt from the payment of excise, transportation and
sales taxes imposed by the Federal Government and/or the State. Such
taxes must not be included in prices.

5. Information Regarding: Failure to Complete Work, Default and Litigation.

Please respond to the following questions:

a. Have you ever failed to complete any work awarded to you? If so, where
and why?

b. Have you ever defaulted on a contract? If so, where and why?

c. Is there any pending litigation which could affect your organization’s ability
to perform this agreement? If so, please describe.

d. Has your firm ever had a contract terminated for cause within the past five
years? If yes, provide details.

e. Has your firm been named in a lawsuit related to errors and omissions
within the past five years? If yes, provide details.

f. During the past seven years, has your firm ever filed for protection under
the Federal bankruptcy laws? If yes, provide details.

g. Are there any other factors or information that could affect your firm’'s
ability to provide the services being sought about which the City should be
aware?

6. Exceptions and Alternatives. Proposers wishing to take any exceptions to
any requirement in the RFP shall state and explain such exceptions. The City
may accept proposals which take exception to any requirements in this RFP,
or which offer any alternative to a requirement herein, as well as consider
such exceptions and alternatives in evaluating responses. Any exception or
alternative must be clearly delineated and cannot materially affect the
substance of this Request for Proposals.

7. Additional Data. Any additional information which the proposer wishes to
bring to the attention of the City that is relevant to this RFP.

J. Evaluation of Proposals; Selection Process

1.  Evaluation Criteria

The following criteria are expected to be among those utilized in the selection
process. They are presented as a guide for the proposer in understanding the
City's requirements and expectations for this project and are not necessarily all
inclusive or presented in order of importance.

a. Proposed statement of work. Emphasis will be on grasp of the issues
involved, soundness of approach and the quality of the overall proposal.

b. Proposed cost schedule.
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c. Experience, expertise, and capabilities of the proposer. Background,
qualifications, and previous experience of personnel to be assigned to
the project and their demonstrated competence, experience and
expertise in the type of work to be performed. The type of experience,
expertise, capabilities, and qualifications desired are outlined in Section
B. - Qualifications of this RFP. The City may contact one or more of the
organization references listed in Section 1.2.b. of this RFP as part of
assessing the experience, expertise and capabilities of the proposers or
those selected as the finalist(s).

d. Time, Project and Cost Schedule. Emphasis will be on the proposer’s
record with completing tasks and producing the necessary products
within required time frames and within budget.

2. Selection Process

The City of Waterbury may elect to have the proposals evaluated by a
committee as part of making a selection. If deemed necessary, the City
reserves the right to arrange for interviews/oral presentations as part of the
selection process, which invitations for interviews may involve a short-listing
of the proposals received.

K. Rights Reserved To The City

The City reserves the right to award in part, to reject any and all proposals in whole or in
part for misrepresentation or if the proposer is in default of any prior City contract, or if the
proposal limits or modifies any of the terms and conditions and/or specifications of the
RFP. The City also reserves the right to waive technical defects, irregularities and
omissions if, in its judgment, the best interest of the City will be served.

L.Federal, State and Local Employment Requirements

Contractors, if applicable, shall be obligated to fully comply with the attached Hiring of
Waterbury Residents on Certain Publicly-Funded Construction Projects, i.e. City of
Waterbury Ordinances Chapter 34 (“Good Jobs Ordinance*), Federal Davis- Bacon Act,
Federal American Recovery and Reinvestment Act of 2009, and the Housing and Urban
Development Section 3 Clause, all as further specified in the attached City of Waterbury
Contract form. Also attached hereto, is a full copy of the aforesaid City of Waterbury
Ordinance, commonly referred to as the “Good Jobs Ordinance®.

M.State Set-Aside Requirements
Not Applicable

The contractor who is selected to perform this municipal public works project, funded in
whole or part by the State, must comply with CONN. GEN. STAT. §§ 4a-60, 4a-60a, 4a-
60g, and 46a-68b through 46a-68f, inclusive, as amended by June 2015 Special Session
Public Act 15-5. An Affirmative Action Plan must be filed with and approved by the
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Commission on Human Rights and Opportunities prior to the commencement of
construction.

State law requires a minimum of twenty-five (25%) percent of the state-funded portion of
the contract for award to subcontractors holding current certification from the Connecticut
Department of Administrative Services (‘DAS”) under the provisions of CONN. GEN.
STAT. § 4a-60g, as amended. (25% of the work with DAS certified Small and Minority
owned businesses and 25% of that work with DAS certified Minority, Women and/or
Disabled owned businesses.) The contractor must demonstrate good faith effort to meet
the 25% set-aside goals.

For municipal public works contracts, the contractor must file a written or electronic non-
discrimination certification with the Commission on Human Rights and Opportunities.
Forms can be found at
http://www.ct.gov/opm/cwp/view.asp?a=2982&q=390928&opmNav_GID=18086.

N. State DAS Requirements for Construction Projects

If applicable, Proposers shall submit with their Proposals their DAS Contractor
Prequalification Certificate along with a current Updated Bid/Proposal Statement. In
addition, any named Subcontractor whose subcontract value is equal to or greater than
$500,000 shall hold a current DAS Contractor Prequalification Certificate in the closest
applicable Classification of the work that the Subcontractor will complete in the contract.
The proposer must submit with their proposal, all applicable Subcontractor DAS
Prequalification certificates. Any Proposal submitted without a copy of the DAS
Prequalification Certificate and an Updated Bid/Proposal Statement for the proposal and
DAS Prequalification Certificates for Subcontractors whose subcontract value is equal to or
greater than $500,000 shall be invalid.

The Successful Proposer and each of its Subcontractors having subcontracts in value
equal to or greater than $500,000 shall maintain and keep current their respective DAS
Contractor Prequalification Certificates at all times during the term of the Contract and any
warranty period set forth in the Contract Documents.
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Five (5) Attachment A Documents

ANNUAL STATEMENT OF FINANCIAL INTEREST

DEBARMENT CERTIFICATION

CITY OF WATERBURY DISCLOSURE OF OUTSTANDING OBLIGATIONS
CORPORATE RESOLUTION

LLC RESOLUTION

One (1) Attachment B Document

SAMPLE CONTRACT

One (1) Attachment C Document

ADDENDUM/CERTIFICATION/NOTICE OF ACCEPTANCE

One (1) Attachment D Document

INSURANCE REQUIREMENTS



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

I. Outstanding Purchase Orders of Contracts with the City

A. Contracts

No Contracts with the City []

(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)

d:\attach-a-annual statement of financial interests.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 []

(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)

d:\attach-a-annual statement of financial interests.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 etc...)

Interest Held By:

Self [ ] Spouse [ ] Joint [ ] Child ]

(Name of Official)

(Position with City)

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

Interest Held By:

Self [ ] Spouse [] Joint [ ] Child ]

d:\attach-a-annual statement of financial interests.doc 3




1. I 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 | 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.

(Name of Company, if applicable)

Signature of Individual (or Authorized Signatory) Date

Print or Type Name and Title (if applicable)

DELIVERED | By Mail [ ]  Hand-Delivered [ ]

d:\attach-a-annual statement of financial interests.doc4



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

If the transaction is Federally funded, in whole or in part (including pass through grants to state and/or municipal government), this
certification Is required by the regulations implementing one or more Presidential Executive Orders. [f this transaction is funded by
the State of Connecticut, in whole or in part, this certification is required in accordance with one or more State of Connecticut
general statutes.

1. By signing and submitting the attached proposal and/or
this document, the prospective lower tier participant, vendor,
or contractor is providing the certification set out below.

2, The certification in this clause is a material representation
of fact upon which reliance was placed when this transaction
was entered into. If it is later defermined that the
prospective lower tler partlcipant, vendor, or contractor
knowingly rendered an erroneous certification, in addition to
other remedies available to the Federal , State, or City
government, the department or agency with which this
transaction originated may pursue available remedies,
including suspension and/or debarment.

3. The prospective (ower tier 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 tier
participant, vendor or contractor Iearns that its certification
was erroneous when submitted or has become erroneous by
reason of changed circumstances,

4, The terms ‘“covered transaction”, “debarred",
"suspended”, "ineligible”, "lower tier covered transaction”,
"participant’, ‘“person”, ‘primary covered transaction”,
“principal”, "proposal’, and “voluntarily excluded”, as used
herein, have the meanings set out in the Definitions and
Coverage seclions of rules implementing Executive Order
12548 and/or State of Connecticut statutes and regulations.
You may contact the person to which thls proposal and/or
this document is submitted for assistance in obtaining a copy
of the foregoing.

5. The prospective lower tier participant, vendor or
contractor agrees by submitting the attached proposal and/or
this document that, should the proposed covered transaction
be entered inte, it shall nol knowingly enter into any covered
transaction with a person who is debarred, suspended,

declared ineligible, or voluntarily excluded from participation
in this covered transaction unless authorized by the
department or agency with which this transaction criginated.
6. The prospective lower tier participant, vendor or
contractor further agrees by submitting the attached
proposal and/or this document that it will include the clause
titled “Certification Regarding Debarment, Suspension,
Ineligibility, and Valuntary Exclusion-Lower Tier Covered
Transactions”, without maodification, in all covered
transaction and in all solicitations for covered transactions.
7. A participant in a covered transaction may rely upon the
certification of a prospective participant in a covered
transaction that it is not debarred, suspended, ineligible, or
voluntarily excluded from the covered transaction, unless it
knows that the certification is erroneous. A particlpant may
decide the method and frequency by which it determines the
eligibllity of its principals. Each participant may but is not
required to, check the Non-procurement 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
exceed that which is normally possessed by a prudent
person in the ordinayy course of business dealings.

9. Except for transactions authorlized under paragraph 5
herein, if a participant in a covered transaction knowingly
enters into a lower tier covered transaction with a person
who is suspended, debarred, ineligible, or voluntarily
excluded from participation in this transaction, in addition to
ather remedies available to the Federal, State or Municipal
government, the department or agency with which this
transaction origlnated may pursue available remedies,
including suspension and/or debarment.

Certlfication
O] The prospective reciplent of monies hereby certifies, by submission of its attached proposal and/or by execution of this
document, that neither it nor its principles are presently debarred, suspended, proposed for debarment, declared
ineligible, disqualified, or voluntarily excluded from bidding or participation in the proposed transaction by any Federal,
State, or Municipal department or agency or by the statutes, regulations or ordinances of the foregoing departments and

agencies.

2) Where the prospective recipient of monies is unable to certify to any of the statements in this certification, such
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:

Signature of Authorized Representative:

Date:

c:\users\phuesch\appdatallocal\microsoftiwindows\inetcache\content. outliook\b7vakerc\certification regarding debarment.doc



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 return 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)y “City” means any official agency, board, authority, department
office, or other subdivision of the City of Waterbury.

State of
SS.:
County of
, being first duly
sworn, deposes and says that:
1. | am the owner, partner, officer, representative, agent or
of (Contractor's Name), the
Contractor that has submitted the attached agreement.
2, I 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
affiliate of the Contractor has filed 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.

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.

Neither the Contractor nor any owner, partner, officer, representative,
agent or affiiate 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

Neither the Contractor nor any owner, partner, officer, representative,

agent or affiliate of

the Contractor either directly or through 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

1
2
)
4

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

(a)  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 DOB
(if none state NONE) or
Material
7
2
3
4
(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
Name
1
2
3
4
(c) The following persons possess an ownership interest in the
Contractor.

If the Contractor is a corporation, list all of the 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 %

BIWIN| =

(d)

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

Name

Title

Affiliated Company
(if none state NONE)

Address

DOB

Bl W N —

()

following additional information is required:
incorporated or is registered to conduct such business; and the address of its

If the Contractor conducts business under a trade name, the
the place where such entity is

principal place of business, if none, state none:

TRADE NAME

PLACE OF INCORPORATION/REGISTRY

PRINCIPAL

PLACE

OF BUSINESS

1
2
3

4

| 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:
Name of General Partner/ Sole Proprietor

Address of Business

State of )
) SS
County of )
being duly sworn,
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 sworn to before me this day of 202_.

(Notary Public)
My Commission Expires:

For Corporation

Witness Name of Corporate Signatory

Address of Business
Affix

Corporate
Seal

By:

Name of Authorized Corporate Officer

Its:

Title



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

State of )
) SS
County of )
being duly sworn,
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 sworn to before me this day of 202__

(Notary Public)
My Commission Expires:




CORPORATE RESOLUTION

I, , hereby certify that | am the duly elected

and acting Secretary of , a corporation

organized and existing under the laws of the State of

do hereby certify that the foliowing 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 day of :

‘It is hereby resolved that 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 corporation this day of

202

Secretary



LIMITED LIABILTY COMPANY RESOLUTION

I, , hereby certify that I am the
duly authorized and acting Member / Manager (circle one)

of , a limited liability company organized
and existing under the laws of the State of , do

hereby certify that the following facts are true and were taken from
the records of said LLC.

The following resolution was adopted at a meeting of the LLC
duly held on the day of g

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

And I 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 WHEREQF, I hereunto set my hand and affix the
company seal of said , LLC this
day of , 202

Manager/Member



PROFESSIONAL SERVICES AGREEMENT
RFP No. 7257

For

between
The City of Waterbury, Connecticut
and

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
(the "Contractor").

WHEREAS, the Contractor submitted a proposal to the City responding to RFP No. 7257
for a five year contract for the provision of software to meet the specification of the Project as
defined herein and in RFP No. 7257 with related materials, equipment, supplies and professional
learning as those may apply; and

WHEREAS, the City selected the Contractor to perform services and/or provide specified
software regarding RFP No. 7257; 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 fumish all of the software 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 software 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.

1.2.

The Project consists of and the Contractor shall provide a five year license for
software that will allow Support Liaison efforts to monitor programs and enhance
program quality for School Readiness Programs and specifically:

1. The Contractor must provide a platform for access on a variety of electronic devices:
ie Ipads, phones, laptops or similar.

2. The Contractor must provide a platform where up to twenty-five (25) users can
record and upload videos to share with coaches and colleagues.

3. The platform must capture and catalog interactions and compile that data into reports

that allow an administrator to track data at the user level, program level and

community level.

The Contractor must follow all applicable FERPA laws.

The Contractor must provide initial and ongoing professional development and

technical assistance for teachers, classroom assistants, program administrators and

consultants.

-

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.7257 (attached hereto)
1.1.2 Cost Schedule (attached hereto)
1.1.3 Response to RFP No. 7257(attached hereto)
1.1.4 Stockholder'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

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 Cost Schedule.

1.2.3 Response to RFP No.7257 (attached hereto)
1.2.4 The City's solicitation documents, RFP No. 7257.




2.

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

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.

3.

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.

Responsibilities of the Contractor. All software 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
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.

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 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 terminate June 30, 2027, 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.

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.

INSERT COMPENSATION TERMS

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 invoices for payment and review of the work, services,
deliverables, etc. required in this Contract and review as may be further required by the
Charter and Ordinances of the City. 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



7.

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 for RFP No.
7257 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 software
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.

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 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
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..

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.





