Waterbury Board of Education

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

MEMORANDUM

203-574-8009

FROM: Carrie A. Swain, Clerk DATE: August 31,2021
Board of Education

TO: Michael J. Dalton, City Clerk

SUBJECT:  Notice of Workshop/Committee Meetings — Thursday,
September 2, 2021, 5:30 p.m., VIRTUAL MEETING via ZOOM

e e e e e e e e e e
The Committees of the Board of Education will meet on Thursday, September 2, 2021, 5:30

p.m. In an effort to adhere to social distancing guidelines, this meeting will be held without
normal in-person public access. However, the meeting will be broadcasted live on the City
of Waterbury’s Government Access Channel (Comcast Channel 96, Frontier Channel 6096),
streamed live at https://youtu.be/Ju814Sb8mZA or listened to via teleconference by
calling 1-203-590-9756. For additional information regarding agenda items please visit
www.waterbury.k12.ct.us/board and refer to the September 2, 2021 Meeting Agenda.

If you wish to address the Board during the public portion of the meeting please call 1-203-590-9756
between 5:00 and 5:15 p.m. and provide your name, address, and phone number. You will then need to
participate via the above teleconference call information at 5:30 p.m. The Board President will call
upon you to address the Board during the public speaking portion of the meeting.

AGENDA

SILENT PRAYER
PLEDGE ALLEGIANCE TO THE FLAG
PUBLIC SPEAKING (see above)

1. Committee of the Whole/10 minutes ~ Appointment of Dr. Kweku Sam as
School Medical Advisor per Connecticut General Statutes 10-205 - T. Shaw.

2. Committee of the Whole/5 minutes ~ Request approval of a Professional
Services Agreement with Dr. Kweku Sam to provide School Medical Advisor
services - T. Shaw.

3. Committee of the Whole/5 minutes ~Request of Joseph Parisi, Wilby Alumni
Association, to name Wilby High School Tennis Courts.

4, Committee on Finance/5 minutes ~ Request approval of Amendment One to
the Agreement with Connecticut Junior Republic Association, Inc. to provide
services for students with disabilities - M. Pabon.

5. Committee on Finance/5 minutes ~ Request approval of Amendment Two to
the Agreement with University of St. Joseph (Gengas Center) to provide
education services to students with disabilities. - M. Pabon.

6. Committee on Finance/5 minutes ~ Request approval of Amendment Two to
the Agreement with Adelbrook, Inc. to provide education services to students
with disabilities. - M. Pabdn.

7. Committee on Finance/5 minutes ~Request approval of a Contract with
Connecticut Educational Network to provide fiber lease for internet access -
V. Zhuta.
















transfer all licenses to the City which the Consultant is permitted to transfer
in accordance with the applicable third party license. The City shall have no
financial obligation to compensate the Consultant for such terminated
documents, data, studies, reports, specifications, deliverables, cte. unless
payment is otherwisc approved by the City prior to such termination. The
Consultant 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 Consultant for all documents, data, studies, reports,
specifications, deliverables, ctc. (including any holdbacks), installed and
delivered to the City as of the Termination Date and the Consultant shall
relinquish to the City any applicable interest, title and ownership including,
but not limited to perpetual use of any proprictary rights in and to said
documents, data, studies, reports, specifications, decliverables, ctc. in
possession of and paid for by the City (except to the extent any invoiced
amount is disputed). The Consultant 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 Consultant may negotiate a mutually acceptable
payment to the Consultant for reasonable demobilization cxpenses. 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 Consultant. The Consultant may, by written
notice to the City, terminate this Contract if the City materially breaches,
provided that the Consultant shall give the City thirty (30) calendar days prior
written notice and an opportunity to curc by the end of said thirty (30) day
period. In the event of such termination, the Consultant will be compensated
by the City for work performed prior to such termination date and the

Consultant 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 pursuc completion of the work under this
Contract by replacement contract or otherwise as the City may in its sole
Jjudgment deem cxpedicent.

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

14.  Ownership of Instruments of Professional Services. The Consultant hereby assigns
to the City, without reservation, all copyrights to all project related documents, models,
photographs, and other expression created by the Consultant. Among those documents are
certain “Instruments of Service”, including but not limited to the data, studies, reports,
specifications, deliverables, drawings, prints, maps, etc. prepared for the City. Also, the City’s
obligation to pay the Consultant is expressly conditioned upon the Consultant’s obtaining a valid
written comprehensive assignment of copyrights from his Consultants in terms identical to those
that obligate the Consultant to the City as expressed in this subparagraph, which copyrights the
Consultant, in turn, hereby assigns to the City. The City, in return, hereby grants the Consultant
a nonexclusive license to reproduce the document for purposes relating directly to the
Consultant’s performance of this Project, for the Consultant’s archival records, and for the
Consultant’s reproduction of drawings and photographs in the Consultant’s marketing materials,
provided the contents of those materials, as to this Project, are approved in advance by the City
in its reasonable discretion. No other project related documents may be reproduced for any
other purpose without the express written permission of the City in its reasonable discretion.
No other copyrights are included in this grant of nonexclusive license to the Consultant. This
nonexclusive license shall terminate automatically and immediately upon the occurrence of
cither a breach of this Agreement by the Consultant or the commission by the Consultant of a
tort or a crime potentially affecting the City or the Project. This nonexclusive license is granted
to the Consultant alone and shall not be assigned by the Consultant to any other person or entity.
Other provisions of this Agreement notwithstanding, this nonexclusive license shall terminate
automatically upon Consultant’s assignment of this nonexclusive license to another or his
attempt to do so.

15. Force Majeure. Consultant shall not be held responsible for delays nor be subject

to liquidated damages when such delays are caused by conditions beyond its control, including
without limitation:

15.1. Acts of God, fire, explosion, epidemic, cyclone, flood, war, strikes,
revolution, civil commotion, or acts of public enemices.

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

Upon cessation of work for reason of force majeure delays, Consultant shall use its best efforts
to meet the schedule set forth in Section 5 of this Contract.

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

all work and services provided or required hereunder shall comply with all Federal, State and
Local, laws, regulations and ordinances.

16.1. The Consultant shall be as fully responsible to the City for the acts and
omissions of the Consultant’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 Consultant.

17. Assignability. The Consultant may not assign his interest or obligations under this
Agreement without the written consent of the City, which consent may be withheld by the City
without cause. The City reserves the right, upon notice to the Consultant, to assign this
Agreement to an institutional lender providing financing for the Project or to other persons ready
and capable of performing the City’s obligation under the Agreement.

The Consultant 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 Consultant 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 Consultant’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.
In the event the City elects to make such an audit, the Consultant shall immediately make
available to the City all records pertaining to this Contract, including, but not limited to,
payroll records, bank statements and canceled checks.

20. Interest of Consultant. The Consultant 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 Consultant 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 Consultant.

22, Independent Contractor Relationship. The relationship between the City and the
Consultant is that of client and independent contractor. No agent, employee, or servant of the
Consultant shall be deemed to be an employee, agent or servant of the City. The Consultant
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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 Consultant hereby agrees and covenants, that it and any and all
third party(ies) and subcontractor(s) retained by the Consultant hercunder 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 Consultant or between the City of Waterbury and any third
party(ies) or subcontractor(s).  Thus, the Consultant 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, F.I.C.A. deductions, pension or retirement
privileges, Workers Compensation coverage, health benefits, ctc. and that the Consultant
shall be solely and entircly responsible for its acts and the acts of its agents, employees,
scrvants, representatives, subcontractors and third party(ics).

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.

26. Conflicts or Disputes. This Contract represents the full and complete concurrence
between the City and the Consultant and governs all disputes between them.

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 partics relating to this subject.

27. Disputes; Legal Proceedings; Waiver of Trial by Jury and Continued
Performance; Forum Selection. The Consultant 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. The City may clect to subject disputes arising out of this
Agreement to resolution by meditation, arbitration, or litigation. This election can be made at
any time by the City. Unless otherwise agreed by the parties at the time of such clection, the
rules governing mediation or arbitration invoked by the City shall be the Construction Industry
Dispute Resolution Procedures of the American Arbitration Association. The Consultant hereby
waives the right to elect the method of dispute resolution and agrees that this waiver is supported
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by sufficient and appropriate consideration. The Consultant also agrees to prepare or modify
all project related documents used or prepared by the Consultant, including, but not limited to,
Agreements between Consultant and his consultants, Agreement between the City and other
parties, and any other agreement for this Project to reflect this waiver and to coordinate all
original documents prepared by the Consultant and his Consultants to conform with this
paragraph. The Consultant waives all objections to joinder of the Consultant as a party to any
mediation, arbitration, or litigation related to this Project in which the City is joined or is
otherwise positioned as a party and in which the Consultant’s conduct or his performance of
professional services is in any way relevant to the subject of a dispute. Notwithstanding any
such claim, dispute or legal action, the Consultant shall continue to perform services under
this Contract in a timely manner, unless otherwise directed by the City. Finally, the prevailing
party in any litigation arising hereunder shall be entitled to attorney’s fees and costs from the
losing party.

28. Binding Agreement. The City and the Consultant cach 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.

29. Waiver. Any waiver of the terms and conditions of this Contract by cither 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 be effective and valid only when given in writing
signed by a duly authorized officer of the City's Using Agency or the Consultant, and delivered
in hand or sent by mail, postage prepaid, to the party to whom it is directed, which until
changed by written notice, arc as follows:

Consultant: Dr. Kweku Sam
85 Grey Rock Road
Southbury, CT

City of Waterbury:  Aisling McGuckin RN, MSN-MPH, CCE-BC
Director of Public Health
Waterbury Health Department
1 Jefferson Square
Waterbury, CT 06706
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32. City Code of Ordinances, Ethics and Conflict of Interest Code, Provisions.

The Person (the term “Person” shall herein be as defined in Section 38 of the City’s Code of
Ordinances) supplying the documents, data, studics, reports, specifications, deliverables,
etc. under this Contract shall comply with all applicable IFederal, State and Municipal statutes,
regulations, charters, ordinances, rules, etc. whether 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, 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 reccived 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
Consultant 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 hercunder from the recipient. In addition, said value may also
be recovered from the subcontractor making such kickbacks. Recovery from
one offending party shall not preclude recovery from other offending partics.
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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
scctions 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.

32.9. The Consultant 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 Consultant hereby acknowledges receipt of a copy of the Chapters 38
and
39 of City’s Ordinance regarding Procurement, Fthics, 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:
hitps.//'www.waterburyct.org/content/9569/9605/9613/15125.aspx_ [click link titled
“The City of Waterbury Code of Ordinances Rev. 12/31/19”. For Chapter 38,
click on “TITLE III: ADMINISTRATION”, then click on “CHAPTER 38:
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CENTRALIZED PROCUREMENT SYSTEM?”. For Chapter 39, click on “TITLE III:
ADMINISTRATION”, then click on “CHAPTER 39: ETHICS AND CONFLICTS
OF INTEREST™].

32.11. The Consultant 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 thercon, 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 thercto. In particular, and without implying any limitation as
to its applicability, it applies to all Persons who participate in the procedures pertaining
to the Centralized Procurement System as set forth in Chapter 38, and the Ethics and
Conflict of Interest provisions set forth in Chapter 39 of the Code of Ordinances.

32.13. INTEREST OF CITY OFFICIALS. No member of the governing body
of the City, and no other officer, employee, or agent of the City who exercises any
functions or responsibilities in connection with the carrying out of the Project to which
this Contract pertains shall have any personal interest, direct or indirect, in this
Contract.

32.14. PROHIBITION AGAINST CONTINGENCY FEES. The Consultant
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 Consultant set forth in
Section 6 herein is greater than $2,500,000.00, the City is entitled to reccive a copy of
any and all Consultant records and files related to the performance of this Contract and
those records and files are subject to the Freedom of Information Act ("the Act") and
may be disclosed by the City pursuant to the Act.

{signature page to follow}
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IN WITNESS WHEREOF, the parties hereto execute this Contract on the dates signed
below.

WITNESSES: CITY OF WATERBURY

By:
Neil M. O’Leary, Mayor

Date:

WITNESSES: DR. KWEKU S

By: : I

Dr. KWW

]

Date: R‘!?" {&l

F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Health Dept. Contracts\Sam, Kweku Dr. CRT21-315\Final
Documents\08-30-21 FINAL Dr.Sam.docx
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ATTACHMENT A

Stockholder’s Affidavit; Non-Collusion Affidavit; Debarment Certificate
Certificates of Insurance;

All applicable Federal, State and local statutes, regulations charter

and ordinances (incorporated by reference);

All licenses;

Contract Amendment(s) and Change Orders;

Sole Proprietor Resolution.
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SOLE PROPRIETOR COMPANY RESOLUTION

I, Dr. Sam Kweku, as an Independent Contractor performing work and/or services for
the City of Waterbury, I acknowledge that I am a Sole Proprietor business and will not employ
any person(s) in the work to be performed for the City of Waterbury u.ndcr this contract. Asa
Sole Proprietor with no employees, I further acknowledge that I am not subject to the Workers’
Compensation Act of the State of Connecticut. 1agree to hold harmless the City of Waterbury
for any and all injuries or illness that I may sustain during the course of this contract. T hereby
agree to notify the City of Waterbury in writing, prior to hiring any person(s), full time or part
time, to assist in this contract and to secure Workers’ Compensation insurance prior to any
person beginning work or assisting in the performance of work under this contract and that none
of the work to be performed under this contract will be subcontracted to any other subcontractor

or cntity.

(— ’ % / 3 r/ A
Dr. SMwe(kuf/ Date

85 Grey Rock Road

Southbury, CT 06488
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