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M E M O R A N D U M 
 
 

 
 

FROM:  Carrie A. Swain, Clerk   DATE:  June 3, 2020 

   Board of Education       
 

TO:   Michael J. Dalton, City Clerk 
 

SUBJECT: Notice of Workshop/Committee Meetings – Thursday, June 4, 2020,  

    5:30 p.m., VIRTUAL MEETING VIA ZOOM 
 
 

 








The Committees of the Board of Education will meet on Thursday, June 4, 2020, 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) or 
listened to via teleconference by calling 1-701-802-5064 with access code 230-567-3.  For 
additional information regarding agenda items please visit www.waterbury.k12.ct.us/board 
and refer to the June 4, 2020 Meeting Agenda. 
 
If you wish to address the Board during the public portion of the meeting please call  
1-701-802-5064 with access code 230-567-3 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. 
 

A G E N D A 
 

SILENT PRAYER 
 

PLEDGE ALLEGIANCE TO THE FLAG 
 

PUBLIC SPEAKING (see above) 
 
1. Committee on Finance/5 minutes ~ Request approval of a Professional 

Services Agreement with Access Rehab Centers, LLC, to provide occupational 
and physical therapy services – K. Gabrielson. 

 
2. Committee on Finance/5 minutes ~ Request approval of a Professional 

Services Agreement with EBS Healthcare, Inc., d/b/a Educational Based 
Services (EBS) to provide speech and language therapy services –  
K. Gabrielson. 

 
3. Committee on Finance/5 minutes ~ Request approval of a Professional 

Services Agreement with Access Rehab Centers, LLC, to provide speech and 
language therapy services – K. Gabrielson. 

 
4. Committee on Finance/5 minutes ~ Request approval of a contract with 

Teaching Strategies, LLC, to provide preschool curriculum, assessment 
material and professional learning services – D. Schwartz. 

 
5. Committee on Finance/5 minutes ~ Request approval of a contract with 

Houghton Mifflin Harcourt Publishing Company for Middle School 
Mathematics Curriculum – D. Schwartz. 

 
6. Committee on Finance/5 minutes ~ Request approval of a contract with 

CollegeBoard (SpringBoard) for High School English Language Arts and 
Mathematics Curriculums – D. Schwartz. 
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7. Committee on Finance/5 minutes ~ Discussion:  April 2020 monthly 
expenditure report - D. Biolo. 

 
8. Committee on Finance/5 minutes ~ Discussion:  projected savings in 

2019/2020 fiscal year budget due to COVID-19 – D. Biolo. 
 
9. Committee on Finance/5 minutes ~ Request approval of transfers in the 

2019/2020 fiscal year budget – D. Biolo. 
 
10. Committee on Finance/5 minutes ~ Discussion:  proposed 2020/21 fiscal year 

budget – D. Biolo. 
 
11. Committee of the Whole/5 minutes ~ Update:  Status of Preschool Programs 

and School Readiness Funded Programs – Dr. Ruffin, D. Schwartz. 
 
12. Superintendent’s Notification to the Board/5 minutes:  

 

a. Secondary English Language Arts Curriculum Committee appointments, 
salary according to contract: 

 

Name Grade Level School 

Farley,  Amanda 6 Wallace 

Griffin-Crosby,  Denise 6 Reed 

Dudek,  Caitlyn 6 NEMS 

Mancini-Bellemare,  Doris 7 WSMS 

Pratt,  Lena 7 WSMS 

Terenzi,  Adriana 7 NEMS 

Rosa,  Jennifer 8 NEMS 

Romano,  Lisa 8 Wallace 

Boratko,  Jessica 8 Reed 

Travisano,  Tara 9 Kennedy 

Winstanley,  Kristin 9 WAMS 

Zappone,  Evette 9 Wilby 

Goodman,  Jillian 10 Kennedy 

Mancini,  Dana 10 Wilby 

Ospalek,  Patrick 10 WAMS 

DeVeau,  Heather 11 Kennedy 

Pannoni,  Michael 11 Wilby 

Singley, Paul 11 Wilby 

Cybart-Persenaire, Alena 12 Kennedy 

Franks-Blanchard,  Lauren 12 Wilby 

Cook,  Brandy Middle School Committee Lead NEMS 

Cremins,  Alison Middle School Committee Lead Wallace 

De Paolo-Gagne,  Victoria High School Committee Lead Crosby 

Williams,  Patricia High School Committee Lead Crosby 

 
b. Retirements: 
 DiMaio, Dante – KHS Technology Education, effective 11/06/2020 

(correction from resignation). 
 Frageau, Patricia – Principal, Duggan School, effective 06/30/20. 
 Marold, Mary Ann – Education Liaison to Government, Business & 

Community, effective 06/30/20. 
 

 
 
 
 

ADJOURNMENT  
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PROFESSIONAL SERVICES AGREEMENT 
RFP No. 6574 

for 
Occupational and Physical Therapy Services 

between 
The City of Waterbury, Connecticut 

and 
Access Rehab Centers, LLC 

 
THIS AGREEMENT (also referred to herein as “Contract”), 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 Access Rehab Centers, LLC, located at 22 Tompkins 

Street, Waterbury, Connecticut, a State of Connecticut duly registered domestic limited 

liability company (hereinafter referred to as “Access” or “Contractor”). 

 
WHEREAS, Access submitted a proposal to the City responding to Request For 

Proposals (“RFP”) No. 6574 for Occupational and Therapy Services; and  

 
WHEREAS, the City selected Access to perform services regarding RFP No. 6574; 

and 

 
WHEREAS, the City desires to obtain Access’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.  Access shall provide all of the labor, services, equipment, 

materials, reports, plans, specifications, deliverables, incidentals, etc. necessary to complete the 

Project as specified in this Agreement and such shall be completed in a satisfactory manner, as 

reasonably determined by the City.  All labor, services, equipment, materials, reports, plans, 

specifications, deliverables, incidentals, etc. shall comply with any and all applicable Local, 

State and Federal laws, statutes, ordinances and regulations and with generally accepted 

professional standards.  Access shall make such revisions or modifications to its work, at its 

own cost and expense, as the City may require in order to be deemed complete. 

 

1.1. The Project consists of, and Access shall provide, up to 12,075 total hours each 

year of occupational therapy and physical therapy and other related services to students, 

ages 3-21, and to the Waterbury School District (hereinafter also referred to as 

“District” or “Using Agency”) for the number of hours, days or portions thereof as the 

District may need during the school year and during the summer, as 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 
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acknowledged by Access as having been received, or are otherwise hereby incorporated 

by reference as noted below, and all are made a part hereof:  

 

1.1.1. City of Waterbury Request for Proposal Number 6574 for Occupational 

and Physical Therapy Services consisting of ten (10) pages, excluding 

attachments thereto (attached hereto); 

 

1.1.2. Addendum Number 1 to City of Waterbury Request for Proposal 

Number 6574 for Occupational and Physical Therapy Services dated March 13, 

2020, consisting of six (6) pages (attached hereto); 

 

1.1.3. Access’ Responses to City of Waterbury Request for Proposal Number 

6574 for Occupational and Physical Therapy Services, dated March 24, 2020, 

excluding Access’ Cost Proposals, consisting of seventy five (75) pages 

(attached hereto); 

    

   1.1.4.  Access’ Cost Proposal submitted with Response in separate envelope on 

March 24, 2020, consisting of one (1) page, and Access’ letter regarding cost 

proposal dated April 28, 2020, consisting of two (2) pages;     

 

   1.1.5. Any and all amendment(s) and Change Orders, issued by the City after 

execution of Contract (incorporated by reference);  

 

1.1.6. Stockholder’s Affidavit; Non-Collusion Affidavit; Debarment 

Certificate, attached as part of Access’ Response. 

  

  1.1.7.  Certificates of Insurance, attached as part of Access’ Response;  

 

  1.1.8. All applicable Federal, State and local statutes, regulations charter and 

ordinances (incorporated by reference); and 

 

  1.1.9. All licenses (incorporated by reference). 

 

1.2. The entirety of Attachment A plus this executed instrument are together 

deemed the Contract Documents (hereinafter collectively referred to as "Contract 

Documents"). The City’s record copy of the Contract Documents shall control and shall 

be effective and binding on the Contractor. In the event that any provision in the 

Contract Documents conflict with any other provision therein, the provision in the 

component part of the Contract Document first enumerated below shall govern over 

any other component part which follows it numerically: 

 

1.2.1. This Contract 

1.2.2. City's aforementioned RFP No. 6574 

1.2.3. Addendum Number 1 to City’s RFP Number 6574 

1.2.4. Access’ Response to City’s RFP Number 6574 
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2. Contractor Representations Regarding Qualification and Accreditation.  The 

Contractor represents that, to the extent required by law, its employees are licensed to perform 

the scope of work set forth in this Contract. Access represents that it will provide occupational 

and physical therapists who have undergraduate degrees and master’s degrees in occupational 

therapy and physical therapy from an accredited post-secondary institution, CT Health 

Department Certification and CT State Department of Education certification as required by 

law. The Contractor further represents that its employees have the requisite skill, expertise and 

knowledge necessary to perform the scope of work required under the terms of this Contract, 

including any supplementary work and the City relies upon these. 

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

or will secure at its own expense, all personnel required to perform the services under 

this Contract. Such personnel shall not be employees of or have any contractual 

relationship with the City, unless use of City employees or of personnel having a 

contractual relationship with the City is approved by the City in writing.  As set forth 

above, all the services required hereunder shall be performed by the Contractor under 

its supervision and all personnel engaged in the work shall be fully qualified and shall 

be authorized or permitted under state or local law to perform such services. Access 

represents that it shall immediately provide qualified substitutes for personnel who are 

absent. 

 

2.2. Representations regarding Qualifications.  The Contractor hereby represents 

that, to the extent required by Federal, State and Local statutes, regulations, codes, 

ordinances, and policies, that the Contractor and/or its employees be licensed, certified, 

registered, or otherwise qualified, the Contractor and all employees providing services 

under this Contract, are in full compliance with those statutes, regulations and 

ordinances. Upon City request, the Contractor shall provide to the City a copy of the 

Contractor’s licenses, certifications, registrations, etc. 

 

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

Contractor and/or created by the Contractor shall be treated by the Contractor as proprietary to 

the City and confidential unless the City agrees in writing to the contrary and shall be used 

solely for the purposes of providing services under this Contract. The Contractor agrees to 

forever hold in confidence all files, records, documents and other information which may come 

into the Contractor’s possession during the term of this Contract, except where a disclosure is 

expressly stated as a 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. 
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3.1 Criminal Background Check and DCF Registry Check. The Contractor shall 

ensure, and represents to the City, that any employee who will have direct contact with 

a Student pursuant to this Agreement has stated, in writing, whether such person has 

ever been convicted of a crime or whether criminal charges were ever pending against 

such person. The Contractor shall further ensure, and represents to the City that any 

person who will have direct contact with a Student has submitted to a records check of 

the Department of Children and Families child abuse and neglect registry established 

pursuant to Conn. Gen. Stat. §17a-101k, as well as state and national criminal history 

records checks conducted in accordance with Conn. Gen. Stat. §29-17a, the federal 

National Child Protection Act of 1993, and the federal Volunteers for Children Act of 

1998. The Contractor shall not permit any person with a disqualifying criminal history 

to have direct contact with a student. 
 

3.2 Confidentiality/FERPA. Contractor shall strictly adhere to all State and Federal 

Statutes, rules, policy, regulations, codes of participant protection and confidentiality, 

administrative directives of the State of Connecticut Board of Education, Connecticut 

Department of Education and the Waterbury Board of Education regarding 

confidentiality of student records, files, PPTs, IEPs, etc. Contractor shall further ensure 

that its employees, agents, or anyone performing work on their behalf under the terms 

of this Agreement shall strictly adhere to all State and Federal Statutes, rules, policy, 

regulations, codes of participant protection and confidentiality, administrative 

directives of the State of Connecticut Board of Education and those of the Waterbury 

Board of Education regarding confidentiality of student records, files, PPTs, IEPs, etc. 
  

3.2.1. Any and all materials contained in City of Waterbury Student files that 

are entrusted to Contractor or gathered by the Contractor in the course of its 

services shall remain in the strictest confidence to prevent disclosure of the 

same. All information furnished by the City or gathered by Contractor shall be 

used solely for the purposes of providing services under this Agreement. 

 

3.2.2. Contractor acknowledges that in the course of providing services under 

this Agreement, it may come into the possession of education records of City 

Waterbury students 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) Contractor and City shall comply with the requirements of said 

statute and regulations, as amended from time to time and Contractor agrees to 

use information obtained from the City or student education records only for the 

purposes provided in this Agreement. Without the prior written consent of the 

student’s parent or guardian, as required by FERPA, Contractor has no authority 

to make disclosures of any information from education records. Access shall 

instruct its employees of their obligations to comply with FERPA. 

 

3.3. 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 Contractor. 
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3.3.1. The City’s Board of Education (“Board”) shall have access to and the 

ability to delete Student Data in the possession of the Contractor 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 Contractor. 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 Contractor 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 Contractor 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. 

 

3.3.2. The Contractor shall not use Student Data for any purposes other than 

those authorized pursuant to this Agreement. 

 

3.3.3. 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 Contractor receives a request to 

review Student Data in the Contractor’s possession directly from a student, 

parent, or guardian, the Contractor agrees to refer that individual to the Board 

and to notify the Board within two (2) business days of receiving such a request. 

The Contractor 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 Contractor, and correct any erroneous 

information therein. 

 

3.3.4. The Contractor shall take actions designed to ensure the security and 

confidentiality of student data. 

 

3.3.5. The Contractor 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 Contractor of a breach of Student Data, the Contractor 

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 
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extent of the breach; and measures taken to ensure that such a breach does not 

occur in the future. 

 
3.3.6. Student Data shall not be retained or available to the Contractor upon 

expiration of the Agreement between the Contractor and City, except a student, 

parent or legal guardian of a student may choose independently to establish or 

maintain an electronic account with the Contractor after the expiration of such 

Agreement for the purpose of storing student generated content. 

 

3.3.7. The Contractor 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. 

 

3.3.8. The Contractor 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. 

 

3.3.9. 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. 

 

3.4. 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. 

 

3.5. 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 Access, unless written permission is obtained from the City to work during 

other times. Pursuant to Attachment A and as incorporated herein, all hours billed must 

be for work performed during school hours on days the school is in session with the 

exception of homebound services. 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.  
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3.6. 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. 

   

3.7. 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 in connection with any publicity, unless the City gives prior 

written consent to such use of the City's name in each instance. 

 

3.8. Standard of Performance. All workmanship, services, materials or equipment, 

provided under this Contract, or intended for it, shall conform in all respects with the 

requirements of all of this Contract in accordance with professional standards of said 

profession, and shall be the best obtainable from the crafts and trades. In all cases, 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. 

 
3.9. 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. 

 
3.10. 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: 

 

3.10.1 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; 
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3.10.2 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; 

 

3.10.3 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;  
 

3.10.4 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; 

 

  3.10.5 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; 

 

  3.10.6 has given the City written notice of any conflict, error or discrepancy 

that the Contractor has discovered in the Proposal Documents; and 

 

3.10.7 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. 

 

3.11. Reporting Requirement. Each Access occupational and physical therapist 

shall provide timely and complete reports as requested by City and/or District staff and 

provide the District Medicaid documentation in a form and manner acceptable to the 

District which is in compliance with the State of Connecticut Department of Social 

Services regulations and other relevant law. Additionally, each Access occupational 

and physical therapist shall provide periodic, timely, daily if possible, written reports to 

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 

Access and/or delivered by Access during the time period covered by the report, and 

(iv) any and all additional useful and/or relevant information. Each report shall be 

signed by the authoring therapist or authoring Contractor representative. 

 

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. 
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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.  Access shall commence all work and services required under this 

Contract on July 1, 2020 and shall complete all work and services required under this Contract 

on June 30, 2023 (“Contract Time”).  

 

5.1. Time is and shall be of the essence for all work and services to be performed 

hereunder. The Contractor further agrees that it shall provide services regularly, 

diligently and uninterruptedly and at such rate of progress as will insure full completion 

of the services contracted for within the Contract time stated above.  It is expressly 

understood and agreed, by and between the Contractor and City, that the Contract Time 

and the services to be provided within the Contract Time are reasonable.   

 

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. 

 
6.1. Fee Schedule.  The fee payable to the Contractor shall not exceed Three 
Million Three Thousand Five Hundred and Thirty Five Dollars and Fifty Cents 
($3,003,535.50) and shall be in accordance with Contractor’s Confidential Cost 

Proposal, dated March 24, 2020, and as set forth below: 

 

6.1.1. July 1, 2020 – June 30, 2021        

 Hourly rate for 12,075 hours:  

Eighty One Dollars and Eight Cents ($81.08) 

 Nine Hundred, Seventy Nine Thousand and 

 Forty-One Dollars…………………………………………...$979,041.00 

 

6.1.2. July 1, 2021 – June 30, 2022 

 Hourly rate for 12,075 hours:  

  Eighty Two Dollars and Ninety Cents ($82.90) 

 One Million, One Thousand, Seventeen Dollars 

and Fifty Cents..…………………………………………...$1,001,017.50 

 

6.1.3.  July 1, 2022 – June 30, 2023 

 Hourly Rate for 12,075 hours:  

Eighty Four Dollars and Seventy Six Cents ($84.76) 

 One Million, Twenty-Three Thousand, Four  

 Hundred and Seventy Seven Dollars……………………...$1,023,477.00 
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6.2. 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.   

 

6.2.1 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 determines 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. 6574 shall be solely borne by the Contractor and are not included in the 

compensation to be paid by the City to the Contractor under this Contract or any other 

Contract. 

 

6.5.   Payment for Services, Materials, Employees.  The Contractor shall be fully 

and solely responsible for the suitability, and compliance with the Contract, of all labor, 

services, equipment, materials, reports, plans, specifications, deliverables, incidentals, 

etc. furnished to the City under this Contract. The Contractor shall promptly pay all 

employees as their pay falls due, shall pay promptly as they fall due all bills for labor, 

services, equipment, materials, reports, plans, specifications, deliverables, incidentals, 

etc., going into the work, and all bills for insurance, bonds, Worker's Compensation 

coverage, Federal and State Unemployment Compensation, and Social Security charges 

applicable to this Project.  Before final payment is made, the Contractor shall furnish a 

legal statement to the City that all payments required under this subparagraph have 

been made. 

 

6.6. Liens.  Neither the final payment nor any part of the retained percentage, if any, 

shall become due until the Contractor, if requested by the City, shall deliver to the City 

a complete release of all liens arising out of this Contract, or receipts in full in lieu 
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thereof, and, if required, in either case, an affidavit that so far as the Contractor has 

knowledge or information, the releases and receipts include all the labor and material 

for which a lien could be filed; but the Contractor may, if any subcontractor refuses to 

furnish a release or receipt in full, furnish a bond satisfactory to the City, to indemnify 

it against any lien.  If any lien remains unsatisfied after all payments are made, the 

Contractor shall refund to the City all moneys that the City may be compelled to pay in 

discharging such a lien, including all costs and a reasonable attorney's fee. 

 

7. 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 

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 

Contractor, anyone directly or indirectly employed by any of them or anyone for whose 

acts any of them may be liable, regardless of whether or not it is caused in part by a 

party indemnified hereunder; (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, regardless of whether or not it is 

caused in part by a party indemnified hereunder. 

 

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. 
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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.  

 

9.2. In the event this Contract and/or the Contractor's, or its subcontractor, work and 

services provisioned hereunder is/are subject to the provisions of any Federal or State 

statute or regulations, or the City Charter or City Ordinance, the Contractor shall 

indemnify, defend and hold harmless the City from any fine, penalty or other amounts 

imposed on the City under said statutes, regulations, Charter or Ordinances, if caused 

by Contractor, or its subcontractor, omission or commission. 

 

9. Contractor's Insurance.  
 

9.1.  The Contractor shall not commence work under this Contract until all insurance 

required under this Section 9 has been obtained by the Contractor and such insurance 

has been approved by the City. The Contractor shall not allow any subcontractor to 

commence work on any subcontract until all insurance required of any such 

subcontractor has been so obtained and approved by the City.  Insurance shall be 

provided by insurers that are satisfactory to the City, authorized to do business in the 

State of Connecticut, that have at least an "A-" Best's Rating, and are in an A.M. Best 

financial size category of VII or higher.  The A.M. Best classifications are based on the 

most current A.M. Best Company ratings or an equivalent City approved rating system.  

 

9.2.  At no additional cost to the City, the Contractor shall purchase and maintain the 

insurance coverages set forth below which shall protect the City from claims which 

may arise out of or result from the Contractor’s obligation under this Contract, whether 

such obligations are the Contractor’s or subcontractor or person or entity directly or 

indirectly employed by said Contractor or subcontractor, or by any person or entity for 

whose acts said Contractor or subcontractor may be liable. 

 

9.3. Each insurance policy shall state that the insurance company shall agree to 

investigate and defend the insured against all claims for damages, even if groundless.  

If any insurance required herein is to be issued or renewed on a claims made form as 

opposed to an occurrence form, the retroactive date for coverage shall be no later than 

the commencement date of this Contract and shall provide that in the event of 
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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 general 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.  Automobile Liability Insurance:  $1,000,000.00 combined single limit 

(CSL) 

 Providing coverage to protect the City with respect to claims for damage for 

bodily injury and or property damage arising out of ownership, maintenance, 

operation, use or loading and unloading of any auto including hired & non-

owned autos.. 

 

9.4.3. Workers’ Compensation:  Statutory Limits within the State of 

Connecticut: Employers’ Liability: 

 EL Each Accident $500,000.00 
  EL Disease Each Employee $500,000.00 

  EL Disease Policy Limit $500,000.00 

 

Contractor shall comply with all State of Connecticut statutes as it relates to 

Workers’ Compensation.   

 

9.4.4.  Excess/Umbrella Liability Insurance: Excess or Umbrella insurance 

coverage that follows form or sits over General Liability, Automobile Liability 

and Workers Compensation insurances: $1,000,000.00 each occurrence and 

$1,000,000.00 aggregate. 

 

  9.4.5   Professional Liability Insurance: $2,000,000.00 each wrongful act and 

$1,000,000.00 aggregate. Professional liability (also known as, errors and 

omissions) insurance providing coverage to the Contractor. 

 

  9.4.6. Abuse and Molestation Liability Insurance: $1,000,000.00 each 

occurrence and $1,000,000.00 aggregate.  
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 9.5.  Failure to Maintain Insurance:  In the event the Contractor fails to maintain 

the minimum required coverage as set forth herein, the City may at its option purchase 

same, and  offset the Contractor’s invoices for the cost of said insurance.  

 

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

 

9.7. Certificates of Insurance:  The Contractor’s General, Automobile and 

Excess/Umbrella Liability Insurance policies shall be endorsed to add the City and its 

Board of Education as 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 Board of Education are listed as Additional Insured on a primary and non-
contributory basis on all policies except Workers Compensation and Professional 
Liability. All policies shall include a Waiver of Subrogation except Builders Risk 
and Professional Liability.” 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 
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Labor Regulations (29 CFR Part 5); the HOUSING and COMMUNITY DEVELOPMENT ACT 

of 1974, as amended; TITLE 31 and Section 12-430(7) of the  State of Connecticut General 

Statutes.  All applicable sections of the City Charter and Code of Ordinances are incorporated 

by reference and made a part hereof. 

 

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

delivery and completion of the Contractor’s work and services shall be secured in 

advance and paid by the Contractor.  The Contractor shall give all notices and comply 

with all laws, ordinances, rules and regulations bearing on the conduct of the work and 

services as specified.  

 
10.2. Taxes-Federal, State and Local.  The City is exempt from Federal Excise and 

Transportation, State and Local Sales and Use Taxes, including without limitation, 

taxes that would otherwise be imposed upon the Contractor for transactions required or 

necessitated hereunder between it and its subcontractors, suppliers, etc. The Contractor 

remains liable, however, for any applicable tax obligations it incurs.  Moreover, the 

Contractor represents that the proposal and pricing contained in this Contract do not 

include the amount payable for said taxes. 

 
10.3. Labor and Wages.  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. 

 

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

discriminate against any employee or applicant for employment, with respect to his or her hire, 

tenure, terms, conditions or privileges of employment, or any matter directly or indirectly 
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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 of the City 

and any breach thereof may be regarded as a material breach of this Contract. Said provisions 

with subcontractors shall require conformity and compliance with all Local, State and Federal 

laws, rules and regulations and Executive orders pertaining to discrimination and equal 

opportunity requirements. 

 

 11.1. Discrimination Because of Certain Labor Matters. No person employed on 

the work covered by this Contract shall be discharged or in any way discriminated 

against because such person has filed any complaint or instituted or caused to be 

instituted any proceeding or has testified or is about to testify in any proceeding under 

or related to the labor standards applicable hereunder to its employer. 

 

11.2. Equal Opportunity. In its execution of the performance of this Contract, the 

Contractor shall not discriminate and shall comply with applicable laws prohibiting 

discrimination on the grounds of race, color, religion, sex, national origin or citizenship 

status, age or handicap.  The Contractor agrees to comply with all Local, State and 

Federal laws, rules and regulations and Executive orders pertaining to discrimination 

and equal opportunity requirements, and will require the same of all subcontractors. 

 

12. This Section intentionally left blank. 
 

13. Termination. 
 

13.1. Termination of Contract for Cause. If, through any cause, in part or in full, 

not the fault of the Contractor, 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 of such 

termination and specifying the effective date thereof, at least five (5) business days 

before the effective date of such termination.  

 
13.1.1 In the event of such termination, all finished or unfinished documents, 

data, studies, reports, specifications, deliverables, etc. prepared by the 

Contractor under this Contract shall, at the option of the City, become the City’s 

property, and the Contractor shall be entitled to 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 
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Contractor for the purpose of setoff until such time as the exact amount of 

damages due the City from the Contractor is determined. 

 

13.2. Termination for Convenience of the City. The City may terminate this 

Contract at any time 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.  

  

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 seven (7) 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. 

 

13.4. Rights Upon Cancellation of Termination. 
  
13.4.1 Termination for Cause. In the event the City terminates this Contract 

for cause, the Contractor shall relinquish to the City any applicable interest, title 

and ownership including, but not limited to, perpetual use of any proprietary 
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rights in and to the documents, data, studies, reports, specifications, 

deliverables, etc. provided 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. (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. 
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13.4.5 Delivery of Documents.  In the event of termination of this Contract, (i) 
the Contractor shall promptly deliver to the City, in a manner reasonably 

specified by the City, all labor, services, equipment, materials, reports, plans, 

specifications, deliverables, incidentals, etc. and other tangible items furnished 

by, or owned, leased, or licensed by, the City, and (ii) the City shall pay the 

Contractor for all services performed and deliverables completed and accepted 

(pro-rated for deliverables partially completed) prior to the effective date of the 

termination (except to the extent any invoice amount is disputed). 

 
14. 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. 

 

15. Force Majeure.  Contractor 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 enemies. 

 

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

requirement. 

 

Upon cessation of work for reason of force majeure delays, Contractor shall use its best efforts 

to meet the schedule set forth in Section 5 of this Contract. 

 
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. Any subcontractor so 

approved shall be required to secure and maintain insurance coverage equal to or better than 

that required of the Contractor and shall name the City as an additional insured party and said 

subcontractors shall deliver to the City a certificate of insurance evidencing such coverages. 

All subcontractors shall comply with all Federal, State and Local, laws, regulations and 

ordinances but such requirement shall not relieve the Contractor from its requirement that all 

work and services provided or required hereunder shall comply with all Federal, State and 

Local, laws, regulations and ordinances. 

 

  16.1. The Contractor shall be as fully responsible to the City for the acts and 

omissions of the Contractor’s subcontractors, and of persons either directly or 

indirectly employed by them, as it is for the acts and omissions of persons directly 

employed by the Contractor. 
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17. Assignability.  The Contractor shall not assign any interest in this Contract, and shall 

not transfer any interest in the same (whether by assignment or novation) without the prior 

written approval of the City; provided, however, that claims for money due or to become due 

the Contractor from the City under this Contract may be assigned to a bank, trust, company, or 

other financial institution, or to a Trustee in Bankruptcy, without such approval. Notice of any 

such assignment or transfer shall be furnished promptly to the City. 

 

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. In the 

event the City elects to make such an audit, the Contractor 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. 

  

 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. 

 

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 
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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, F.I.C.A. 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 Contractor 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. 6574; (ii) Addendum Number 1 to aforementioned RFP No. 6574; and (iii) the 

Contractor's proposal responding to the aforementioned RFP No. 6574. 

 

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 its 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 



Professional Services Agreement (PSA) between the City of Waterbury, Connecticut and Access Rehab Centers, 

LLC - RFP No.6574  

 

  Page 23 of 28 

 

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 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 be 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:  Access Rehab Center, LLC 

 22 Tompkins Street 

                                   Waterbury, Connecticut 06708 

 

  City:   City of Waterbury 

     c/o Director of Special Education and Pupil Services 

     236 Grand Street 

     Waterbury, CT 06702 

 
32.   City Code of Ordinances, Ethics and Conflict of Interest Code, Provisions.   
The Person (the term “Person” shall herein be as defined in Section 38 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 
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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 Contractor or higher tier subcontractor or any Person 

associated therewith, under a Contract or Purchase Order to the City. 

 

32.4.  The value of anything transferred or received in violation of the City’s Charter, 

Code of Ordinances, and/or regulations promulgated there under, by any Person subject 

to said Charter and/or Ordinances may be recovered by the City. 

 

32.5.  Upon a showing that a subcontractor made a kickback to the City, a prime 

Contractor or a higher tier subcontractor in connection with the award of a subcontract 

or order there under, it shall be conclusively presumed that the amount thereof was 

included in the price of the subcontract or order and ultimately borne by the City and 

will be recoverable hereunder from the recipient.  In addition, said value may also be 

recovered from the subcontractor making such kickbacks. Recovery from one 

offending party shall not preclude recovery from other offending parties. 

 

 32.6.  It shall be a material breach of this Contract and it shall be a violation of the 

City’s Code of Ordinances for a Person to be retained, or to retain a Person, to solicit or 

secure a contract with the City upon an agreement or understanding for a commission, 

percentage, brokerage, or contingent fee; and every Person, before being awarded a 

City contract, shall deliver to the City, on a City authored form, a representation that 

such Person has not retained anyone in violation of this subsection 32.6, the failure to 

deliver said form being a material breach of this Contract and a violation of the City’s 

Code of Ordinances. Note, however, this subsection 32.6 shall not apply to full-time 

Employees who, as a condition of their employment, may be entitled to bonuses or 

other fees in accordance with their employment relationship. 

 

32.7.  The Person hereby expressly represents that he/she/it has complied with those 

sections of the City’s Code of Ordinances requiring that said Person has (i) delivered to 

the City an affidavit, on a City authored form, stating that the Person and its affiliates 

have no delinquent taxes or other financial obligations owned to the City; (ii) filed the 

City authored financial disclosure statement form as set forth in the City’s Code of 

Ordinances regarding disclosure of financial interests; (iii) delivered to the City a 
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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 Contractor is hereby charged with the requirement that it shall have 

knowledge of, and shall fully comply with, all relevant provisions of the City’s Charter 

and all relevant provisions of the City’s Code of Ordinances, including without 

limitation Chapters 93, titled “Discriminatory Practices”, Chapter 38 titled "Centralized 

Procurement System", and Chapter 39 titled "Ethics and Conflict of Interest", of said 

Code as may be amended from time to time.  

  

32.10.  The Contractor hereby acknowledges receipt of a copy of the Chapters 38 and 

39 of City’s Ordinance regarding Procurement, Ethics, and Conflicts of Interest and has 

familiarized itself with said Code and hereby agrees to adhere to said Code. The text of 

Chapters 38 and 39 of said Code may be obtained from the Office of the City Clerk of 

the City and on the internet at the City Clerk’s web site: 

http://www.waterburyct.org/content/458/539/default.aspx  [click link titled “The City 

of Waterbury Code of Ordinances Passed 8/24/2009”.  For Chapter 38, click on 

“TITLE III: ADMINISTRATION”, then click on “CHAPTER 38: CENTRALIZED 

PROCUREMENT SYSTEM”.  For Chapter 39, click on “TITLE III: 

ADMINISTRATION”, then click on “CHAPTER 39: ETHICS AND CONFLICTS OF 

INTEREST”]. 
 

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

knowledge of, and shall fully comply with, the City's Ordinance Sections 34.15 through 

34.99 entitled, "Ordinance Concerning the Hiring of Waterbury Residents on Certain 

Publicly-Funded Construction  Projects" and the State of Connecticut Legislature’s 

Special Act No. 01-1.   

 

32.12.  Every Person who conducts business with, contracts, with or provides 

commodities or services to the City, is charged with notice of the extent of the powers 

and authority, and the limitations thereon, of the Public Officials and Employees of the 

City, as set forth in the charter of the City, the Code of Ordinances and any Regulations 

or Policies pertaining thereto.  In particular, and without implying any limitation as to 

its applicability, it applies to all Persons who participate in the procedures pertaining to 

the Centralized Procurement System as set forth in Chapter 38, and the Ethics and 

Conflict of Interest provisions set forth in Chapter 39 of the Code of Ordinances. 

 

http://www.waterburyct.org/content/458/539/default.aspx
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 32.13.  INTEREST OF CITY OFFICIALS.  No member of the governing body of 

the City, and no other officer, employee, or agent of the City who exercises any 

functions or responsibilities in connection with the carrying out of the Project to which 

this Contract pertains shall have any personal interest, direct or indirect, in this 

Contract. 

 

32.14.  PROHIBITION AGAINST CONTINGENCY FEES. The Contractor hereby 

represents that it has not retained anyone to solicit or secure a contract with the City 

upon an agreement or understanding for a commission, percentage, brokerage or 

contingency fee. 

 

32.15.  FREEDOM OF INFORMATION ACT NOTICE. Pursuant to State statute, 

in the event the total compensation payable to the Contractor set forth in Section 6 

herein is greater than $2,500,000.00, the City is entitled to receive a copy of any and all 

Contractor records and files related to the performance of this Contract and those 

records and files are subject to the Freedom of Information Act ("the Act") and may be 

disclosed by the City pursuant to the Act. 

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

below. 

 

WITNESSES:    CITY OF WATERBURY 

 

 

___________________________  By:___________________________ 

             Neil M. O’Leary, Mayor 

              

___________________________  

      Date: _________________________ 

 

 

WITNESSES: ACCESS REHAB CENTERS, LLC 
 
   

__________________________ 

 

 

                                                     

By:      

           

      Its ____________________________ 

 

      Date: _________________________ 
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ATTACHMENT A 

 
1. City of Waterbury Request for Proposal Number 6574 for Occupational and Physical 

Therapy Services consisting of ten (10) pages, excluding attachments thereto (attached 

hereto); 

 

2. Addendum Number 1 to City of Waterbury Request for Proposal Number 6574 for 

Occupational and Physical Therapy Services dated March 13, 2020, consisting of six 

(6) pages (attached hereto); 

 

3. Access’ Responses to City of Waterbury Request for Proposal Number 6574 for 

Occupational and Physical Therapy Services, dated March 24, 2020, excluding Access’ 

Cost Proposals, consisting of seventy five (75) pages (attached hereto); and 

    

4. Access’ Cost Proposal submitted with Response in separate envelope on March 24, 

2020, consisting of one (1) page, and Access’ letter regarding cost proposal dated April 

28, 2020, consisting of two (2) pages.     
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PROFESSIONAL SERVICES AGREEMENT 
RFP #6575 

for 
SPEECH AND LANGUAGE THERAPY SERVICES   

between 
The City of Waterbury, Connecticut 

And 
EBS Healthcare, Inc, dba Educational Based Services (EBS) 

 
 
 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 EBS Healthcare, Inc., dba Educational Based Services, located at 200 Skiles 
Boulevard, West Chester, Pennsylvania 19382, a State of Pennsylvania corporation duly 
registered in the State of Connecticut as a foreign corporation, having an address at 1266 East 
Main Street, Suite 700 R Stamford, CT 06902 Connecticut ("EBS"). 
 

WHEREAS, EBS submitted a proposal to the City responding to RFP #6575 for 
Speech and Language Therapy Services; and 

 
WHEREAS, the City selected EBS to perform services regarding RFP #6575; and 
 
WHEREAS, the City desires to obtain EBS'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.  EBS shall provide all of the labor, services, equipment, materials, 
reports, plans, specifications, deliverables, incidentals, etc. necessary to complete the Project as 
specified in this agreement (also referred to herein as "Contract") and such shall be completed 
in a satisfactory manner, as reasonably determined by the City.  All labor, services, equipment, 
materials, reports, plans, specifications, deliverables, incidentals, etc. shall comply with any 
and all applicable Local, State and Federal laws, statutes, ordinances and regulations and with 
generally accepted professional standards.  EBS shall make such revisions or modifications to 
its work, at its own cost and expense, as the City may require in order to be deemed complete. 

 
1.1. The Project consists of, and EBS shall provide, up to 5,468 hours of speech and 

language therapy and related services to Waterbury School District students, age 
3-21, per year for the number of hours, days, or portions thereof as the District 
may require during the school year and during the summer, as more particularly 
detailed and described in RFP # 6575 and EBS’ response thereto which are 
attached hereto as part of Attachment A, hereby made material provisions of 
this Contract. Attachment A shall consist of the following, which are attached 



 

  Page 2 of 26 
 

hereto, are acknowledged by EBS as having been received, or are otherwise 
hereby incorporated by reference as noted below, and all are made a part hereof:  
 
1.1.1. RFP # 6575, for Speech and Language Therapy Services, consisting of 
 10 pages, excluding Attachments, attached hereto. 
1.1.2. Addendum #1 to RFP #6575, issued February 13, 2020, consisting of 1 
 page, attached hereto. 
1.1.3. Addendum #2 to RFP #6575, issued February 20, 2020, consisting of 9 
 pages, attached hereto. 
1.1.4. EBS’ Response to RFP #6575, dated February 21, consisting of 68 
 pages, attached hereto.  
1.1.5 EBS’ Revised Cost Proposal, dated April 24, 2020, consisting of 2 
 pages, attached hereto. 
1.1.6. Any and all amendment(s) and Change Orders, issued by the City after 
 execution of Contract, incorporated by reference. 
1.1.7. Stockholder’s Affidavit; Non-Collusion Affidavit; Debarment 
 Certificate, attached as part of EBS’ response. 
1.1.8. Certificates of Insurance, attached as part of EBS’ response. 
1.1.9.  All applicable Federal, State and local statutes, regulations charter and 
 ordinances, incorporated by reference. 
1.1.10. All licenses, incorporated by reference. 

 
1.2. The entirety of Attachment A plus this executed instrument are together 
deemed the Contract Documents (hereinafter collectively referred to as "Contract 
Documents"). The City’s record copy of the Contract Documents shall control and shall 
be effective and binding on EBS. 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. RFP #6575 
1.2.3. Addendum Number 1 to RFP #6575 
1.2.4. Addendum Number 2 to RFP #6575 
1.2.5. EBS’ Response  
 

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

2.1. Representations regarding Personnel. EBS 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 
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services required hereunder shall be performed by EBS under its supervision and all 
personnel engaged in the work shall be fully qualified and shall be authorized or 
permitted under state or local law to perform such services. 

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

3. Responsibilities of EBS.  All data, information, etc. given by the City to EBS and/or 
created by EBS shall be treated by EBS 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. EBS 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 an EBS disclosure is required to comply with 
statute, regulation, or court order, EBS shall provide prior advance written notice to the City of 
the need for such disclosure. EBS agrees to properly implement the services required in the 
manner herein provided. 
 

3.1. DCF and Criminal Background Checks.  EBS shall ensure, and represents to 
the City, that any employee who will have direct contact with a student pursuant to this 
Agreement has stated, in writing, whether such person has ever been convicted of a 
crime or whether criminal charges were ever pending against such person. EBS shall 
further ensure, and represents to the City that any person who will have direct contact 
with a student has submitted to a records check of the Department of Children and 
Families child abuse and neglect registry established pursuant to Conn. Gen. Stat. §17a-
101k, as well as state and national criminal history records checks conducted in 
accordance with Conn. Gen. Stat. §29-17a, the federal National Child Protection Act of 
1993, and the federal Volunteers for Children Act of 1998. EBS shall not permit any 
person with a disqualifying criminal history to have direct contact with a student.  
 
3.2. Use of City Property.  To the extent EBS is required to be on City property to 
render its services hereunder, EBS shall have access to such areas of City property as 
the City and Access agree are necessary for the performance of EBS’s services under 
this Contract (the “Site” or the “Premises”) and at such times as the City and EBS may 
mutually agree. EBS 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.  EBS 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 EBS, City may, but 
shall not be required to, correct same at EBS's expense. City shall confirm in writing 
any oral notice given within five (5) business days thereafter. 
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3.3. Working Hours.  To the extent access is required to be on City property to 
render its services hereunder, EBS shall coordinate its schedule so that work on the 
Premises is performed during those hours the City sets forth in a written notice to EBS, 
unless written permission is obtained from the City to work during other times. This 
condition shall not excuse EBS from timely performance under the Contract. The work 
schedule must be agreed upon by the City and EBS. 

 
3.4. Cleaning Up.  To the extent Access is required to be on City property to render 
its services hereunder, EBS shall at all times keep the Premises free from accumulation 
of waste materials or rubbish caused by EBS, 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 EBS. 

   
3.5. Publicity.  EBS 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 in connection with any publicity, unless the City gives prior written 
consent to such use of the City's name in each instance. 

 
3.5. Standard of Performance.  All services, materials or equipment, provided 
under this contract, or intended for it, shall conform in all respects with the 
requirements of all this Contract, and in accordance with professional standards of said 
profession. The standard of care and skill for all services performed by Access shall be 
that standard of care and skill ordinarily used by other members of EBS's profession 
practicing under the same or similar conditions at the same time and in the same 
locality. EBS's services rendered hereunder shall be rendered completely and by 
qualified personnel in accordance with standard industry practice. 

 
3.6. EBS's Employees  EBS 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.  EBS 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. EBS 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 EBS to complete Due Diligence prior to 
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submission of its proposal shall be borne by EBS. Furthermore EBS 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 EBS, or otherwise required, during the performance of its 
services, the sole responsibility for any modification, delay and cost of such 
changes shall reside with EBS. 

 
  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 EBS 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.  Each EBS Speech Language Pathologist shall 
provide timely and complete reports as requested by City and/or District staff and 
provide to the District Medicaid documentation in a form and manner acceptable to the 
District and which is in compliance with the State of Connecticut Department of Social 
Services regulations and other relevant law. Additionally, each EBS Speech Language 
Pathologist shall provide periodic, timely, daily if possible, written reports to the 
District 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 EBS and/or 
delivered by EBS during the time period covered by the report, and (iv) any and all 
additional useful and/or relevant information. Each report shall be signed by the 
authoring Speech Language Pathologist or EBS representative. 
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NOTE: EBS'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. 
 

3.9 Confidentiality/FERPA. EBS shall strictly adhere to all State and Federal Statutes, 
rules, policy, regulations, codes of participant protection and confidentiality, 
administrative directives of the State of Connecticut Board of Education, Connecticut 
Department of Education and the Waterbury Board of Education regarding 
confidentiality of student records, files, PPTs, IEPs, etc. EBS shall further ensure that 
its employees, agents, or anyone performing work on their behalf under the terms of 
this Agreement shall strictly adhere to all State and Federal Statutes, rules, policy, 
regulations, codes of participant protection and confidentiality, administrative 
directives of the State of Connecticut Board of Education and those of the Waterbury 
Board of Education regarding confidentiality of student records, files, PPTs, IEPs, etc. 

 
 3.9.1.  Any and all materials contained in City of Waterbury student files that 

are entrusted to EBS or gathered by EBS in the course of its services shall 
remain in the strictest confidence to prevent disclosure of the same. All 
information furnished by the City or gathered by EBS shall be used solely for 
the purposes of providing services under this Agreement. 

 
3.9.2  Student Education Records EBS acknowledges that in the course of 
providing services under this Agreement, it may come into the possession of 
education records of City Waterbury students 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) EBS and City shall comply with the 
requirements of said statute and regulations, as amended from time to time and 
EBS agrees to use information obtained from the City or student education 
records only for the purposes provided in this Agreement. Without the prior 
written consent of the student’s parent or guardian, as required by FERPA, EBS 
has no authority to make disclosures of any information from education records. 

 
 3.10 Student Data Privacy. 

3.10.1 All student records, student information, and student-generated content 
(collectively, "Student Data") provided or accessed pursuant to this Agreement 
are not the property of, or under the control of, EBS or its employees. 

3.10.2 The City’s Board of Education (“Board”) shall have access to and the 
ability to delete Student Data in the possession of EBS or its employees 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 EBS or 
its employees. The Board may request the deletion of any such student 
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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 EBS or its 
employees 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 EBS and/or its employee(s) 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. 

3.10.3 Neither EBS nor its employees shall use Student Data for any purposes 
other than those authorized pursuant to this Agreement. 

3.10.4 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 EBS or its employees receive a 
request to review Student Data in their possession directly from a student, 
parent, or guardian, EBS and its employee(s) agree to refer that individual to the 
Board and to notify the Board within two (2) business days of receiving such a 
request. EBS and its employees agree 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 EBS or its employees, 
and correct any erroneous information therein. 

3.10.5 EBS and its employees shall take actions designed to ensure the security 
and confidentiality of student data. 

3.10.6 EBS and its employees 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 EBS or its employees of a breach of 
Student Data, EBS 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 
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breach; and measures taken to ensure that such a breach does 
not occur in the future. 

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

3.10.8 EBS and the 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. 

3.10.9 EBS and its employee acknowledge and agree 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. 

3.10.10 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. 

4. Responsibilities of the City.  Upon the City’s receipt of EBS’s written request, the 
City will provide EBS with all documents, data and other materials the City agrees are 
necessary and appropriate to the service to be performed by EBS 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 EBS for the purpose of carrying out 
the services under this Contract. 

  
5. Contract Time.  EBS shall commence all work and services required under this 
Contract on July 1, 2020 and shall complete all work and services required under this Contract 
on June 30, 2023. (“Contract Time”):   

 
 5.1. Time is and shall be of the essence for the completion of all work and services 

to be performed hereunder.  EBS further agrees that it shall provide services, regularly, 
diligently and uninterruptedly as requested by the City, within the Contract Time stated 
above.  It is expressly understood and agreed, by and between EBS and City, that the 
Contract Time and services to be provided is reasonable. 

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

 
6.1. Fee Schedule.  The fee payable to EBS shall not exceed ONE MILLION TWO 
HUNDRED EIGHT THOUSAND FOUR HUNDRED TWENTY-EIGHT DOLLARS 
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($1,208,428.00) for the entire three year term of this contract and shall be in accordance 
with EBS’s, Revised Rate Proposal dated April 23, 2020and as set forth below: 
 

 6.1.1 July 1, 2020-June 30, 2021   
  An amount not to exceed 

 Three Hundred Ninety-Nine Thousand One Hundred  
 Sixty-Four Dollars........................................................$399,164.00 
 Based on an hourly rate of Seventy-Three Dollars.....$73.00 
 

 6.1.2 July1, 2021-June 30, 2022     
  An amount not to exceed 

 Four Hundred Four Thousand Six Hundred 
 Thirty-Two Dollars......................................................$404,632.00 

   Based on an hourly rate of Seventy-Four Dollars......$74.00  
 
  6.1.3 July1, 2022--June 30, 2023  
   An amount not to exceed  

 Four Hundred Four Thousand Six Hundred 
 Thirty-Two Dollars........................................................$404,632.00 

   Based on an hourly rate of Seventy-Four Dollars.........$74.00  
 
  6.1.4 Total Compensation 
   One Million Two Hundred Eight Thousand Four  
   Hundred Twenty-Eight Dollars...................................$1,208,428.00 
   

6.2. Limitation of Payment.  Compensation payable to EBS 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 EBS’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. EBS’s invoices shall describe the work, services, 
reports, etc. rendered and the compensation sought therefore in a form and with detail 
and clarity acceptable to the City.   
 

6.2.1 EBS 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 EBS in an amount equaling the sum or sums of 
money EBS and/or its affiliates is/are, or becomes delinquent or in arrears on, 
regarding EBS’s and/or its affiliate’s real and personal tax obligations to the 
City. 
 

6.3. Review of Work.  EBS shall permit the City to review, at any time, all work 
performed under the terms of this Contract at any stage of the services. EBS 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 EBS’s demand for payment.  The City shall not certify 
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fees for payment to EBS until the City has determined that EBS has completed the 
work in accordance with the requirements of this Contract. 

 
6.4. Proposal Costs.  All costs of EBS in preparing its proposal for RFP #6575 
shall be solely borne by EBS and are not included in the compensation to be paid by the 
City to EBS under this Contract or any other Contract. 

 
6.5. Payment for Services, Materials, Employees.  EBS shall be fully and solely 
responsible for the suitability, and compliance with the Contract, of all labor, services, 
equipment, reports, plans, etc. furnished to the City under this Contract. EBS 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, , 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, EBS shall furnish a legal statement to the City that all 
payments required under this subparagraph have been made. 
 

7. Passing of Title.  
 
 7.1. Title to each item of, reports, plans, services, etc. prepared by EBS for the City 
 hereunder shall pass to City upon City payment to EBS as provided for under this 
 Contract. 
  
8. Indemnification.  

8.1. The Consultant 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 
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 EBS, 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, regardless of whether or not it is caused in part by a party indemnified 
hereunder; (iii)  enforcement action or any claim for breach of  duties hereunder or (iv) 
claim for intangible loss(es) including but not limited to business losses, lost profits or 
revenue, regardless of whether or not it is caused in part by a party indemnified 
hereunder. 

 
8.2. In any and all claims against the City or any of its boards, agents, employees or 
officers by EBS or any employee of EBS, 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 
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benefits payable by or for EBS or any subcontractor under Worker's Compensation 
Acts, disability benefit acts or other employee benefit acts. 

 
 8.3. EBS understands and agrees that any insurance required by this Contract, or 

otherwise provided by EBS, shall in no way limit the responsibility to indemnify, 
defend, keep and hold harmless the City as provided in this Contract. 

 
8.4. EBS expressly understands and agrees that any performance bond or insurance 
protection required by this Contract, or otherwise provided by EBS, 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.  EBS 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 Consultant’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,  EBS 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 EBS 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, EBS 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 EBS, or its 
subcontractor, omission or commission. 

 
9. EBS's Insurance.  

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

 
9.2. At no additional cost to the City, EBS 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 EBS’s obligation under this Contract, whether such obligations are 
EBS’s or subcontractor or person or entity directly or indirectly employed by said EBS 
or subcontractor, or by any person or entity for whose acts said EBS or subcontractor 
may be liable. 
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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 EBS: 

 
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  Automobile Liability Insurance:  $1,000,000.00 combined single limit 

(CSL) Any Auto, All Owned and Hired Autos. 
 Providing coverage to protect the City with respect to claims for damage for 

bodily injury and or property damage arising out of ownership, maintenance, 
operation, use or loading and unloading of any auto including hired & non-
owned autos.. 

 
9.4.3 Workers’ Compensation:  Statutory Limits within the State of 
Connecticut: Employers’ Liability: 

 EL Each Accident $500,000.00 
  EL Disease Each Employee $500,000.00 
  EL Disease Policy Limit $500,000.00 

EBS shall comply with all State of Connecticut statutes as it relates to workers’ 
compensation.   

 
9.4.4 Excess/Umbrella Liability Insurance: Excess or Umbrella insurance 
coverage that follows form or sits over General Liability, Automobile Liability 
and Workers Compensation insurances.  $3,000,000.00 Each Occurrence and 
$3,000,000.00 Aggregate. 

 
  9.4.5  Professional Liability Insurance: $1,000,000.00 each claim. 

$1,000,000.00 Aggregate. 
Professional liability (also known as, errors and omissions) insurance providing 
coverage to EBS. 
 

  9.4.6 Abuse/Molestation Liability Insurance $1,000,000.00 each 
Occurrence. $1,000,000.00 Aggregate. Provide coverage for allegations of 
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abuse and/or molestation that are sexual in nature.  This coverage may be 
included in General Liability 

 
 9.5. Failure to Maintain Insurance:  In the event EBS fails to maintain the 

minimum required coverage as set forth herein, the City may at its option purchase 
same, and offset EBS’s invoices for the cost of said insurance.  

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

 
9.7. Certificates of Insurance:  EBS’s General, Automobile and Excess/Umbrella 
Liability Insurance policies shall be endorsed to add the City and its Board of 
Education are listed as additional insured on a primary and non-contributory basis and 
provide a waiver of subrogation on all lines of coverage except Workers Compensation 
Professional Liability. The insurance afforded the additional insured shall be primary 
and non-contributory insurance and the coverage and limits provided under EBS’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 EBS 
executes this Contract, it shall furnish to the City, subject to City approval, 
certificate(s) of insurance and Additional Insured Endorsement and Waiver of 
Subrogation Endorsement verifying the above coverages, including the naming of the 
City of Waterbury, as follows: “The City of Waterbury and its Board of Education 
are listed as additional insured  on  a primary and non-contributory basis 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”. The City's request for proposal number must be shown on the certificate of 
insurance. EBS 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 EBS receipt, EBS shall deliver to 
the City a copy of EBS's insurance policies, endorsements, and riders. 

 
10. Conformance with Federal, State and Other Jurisdictional Requirements.  By 
executing this Contract, EBS 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 EBS 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 
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the Contract Work Hours and Safety Standards Act, as supplemented by the Department of 
Labor Regulations (29 CFR Part 5); the HOUSING and COMMUNITY DEVELOPMENT ACT 

of 1974, as amended; TITLE 31 and Section 12-430(7) of the  State of Connecticut General 
Statutes.  All applicable sections of the City Charter and Code of Ordinances are incorporated 
by reference and made a part hereof. 
 

10.1. Permits, Laws, and Regulations.   Permits and licenses necessary for the 
delivery and completion of EBS’s work and services shall be secured in advance and 
paid by EBS.  EBS 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 EBS for transactions required or 
necessitated hereunder between it and its subcontractors, suppliers, etc. EBS remains 
liable, however, for any applicable tax obligations it incurs.  Moreover, EBS represents 
that the proposal and pricing contained in this Contract do not include the amount 
payable for said taxes. 

 
10.3. Labor and Wages.  EBS 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  EBS 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 EBS is aware of, and shall comply with, the provisions of both the 
Federal Davis-Bacon Act and the Federal American Recovery and 
Reinvestment Act of 2009, the provisions of both acts hereby incorporated by 
reference and made a part of this Contract. The Federal Davis-Bacon Act 
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provides that Federal wage rate laws apply to certain federally funded contracts. 
The American Recovery and Reinvestment Act ("ARRA") provides that Federal 
wage rate laws apply to all ARRA funded contracts regardless of the contract's 
dollar value.  

 
11. Discriminatory Practices.  In performing this Contract, EBS shall not discriminate 
against any employee or applicant for employment, with respect to his or her hire, tenure, 
terms, conditions or privileges of employment, 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 of the City 
and any breach thereof may be regarded as a material breach of this Contract. Said provisions 
with subcontractors shall require conformity and compliance with all Local, State and Federal 
laws, rules and regulations and Executive orders pertaining to discrimination and equal 
opportunity requirements. 
 

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

 
11.2. Equal Opportunity.  In its execution of the performance of this Contract, EBS 
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.  EBS agrees to comply with all Local, State and Federal laws, rules and 
regulations and Executive orders pertaining to discrimination and equal opportunity 
requirements, and will require the same of all subcontractors. 

 
12. Termination. 

 
12.1. Termination of Contract for Cause.  If, through any cause, in part or in full, 
not the fault of EBS, EBS shall fail to fulfill in a timely and proper manner its 
obligations under this Contract, or if EBS 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 EBS of such termination and 
specifying the effective date thereof, at least five (5) business days before the effective 
date of such termination.  

 
12.1.1 In the event of such termination, all finished or unfinished documents, 
data, studies, reports, specifications, deliverables, etc. prepared by EBS under 
this Contract shall, at the option of the City, become the City’s property, and 
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EBS shall be entitled to receive just and equitable compensation for any 
satisfactory work completed for such. 

 
 12.1.2 Notwithstanding the above, EBS shall not be relieved of liability to the 

City for damages sustained by the City by virtue of any breach of this Contract 
by EBS, and the City may withhold any payments to EBS for the purpose of 
setoff until such time as the exact amount of damages due the City from EBS is 
determined. 

 
12.2. Termination for Convenience of the City.  The City may terminate this 
Contract at any time for the convenience of the City, by a notice in writing from the 
City to EBS. If this Contract is terminated by the City as provided herein, EBS 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 EBS covered by this Contract, less 
payments of compensation previously made. 

 
12.3. Termination for Non-Appropriation or Lack of Funding.  EBS 
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. EBS 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.  

  
12.3.1 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 EBS. 
  
13.3.2 Effects of Reduced Levels of Funding.  If funding is reduced by law, 
or funds to pay EBS for the agreed to level of the products, services and 
functions to be provided by EBS under this Contract are not appropriated, 
authorized or otherwise made available by law, the City may, upon seven (7) 
calendar days written notice to EBS, 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. 
  
123.3.3 No Payment for Lost Profits.  In no event shall the City be 
obligated to pay or otherwise compensate EBS for any lost or expected future 
profits. 
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12.4. Rights Upon Cancellation or Termination. 
  
12.4.1 Termination for Cause.  In the event the City terminates this Contract 
for cause, EBS shall relinquish to the City any applicable interest, title and 
ownership including, but not limited to, perpetual use of any proprietary rights 
in and to the documents, data, studies, reports, specifications, deliverables, etc. 
provided 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, EBS shall transfer all licenses to the City which EBS is permitted to 
transfer in accordance with the applicable third party license. The City shall 
have no financial obligation to compensate EBS for such terminated documents, 
data, studies, reports, specifications, deliverables, etc. unless payment is 
otherwise approved by the City prior to such termination. EBS 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. 
  
12.4.2 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 EBS for all documents, data, studies, reports, specifications, 
deliverables, etc. (including any holdbacks), installed and delivered to the City 
as of the Termination Date and EBS 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).  EBS 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 EBS may 
negotiate a mutually acceptable payment to EBS 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. 
  
12.4.3 Termination by EBS.  EBS may, by written notice to the City, 
terminate this Contract if the City materially breaches, provided that EBS 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, 
EBS will be compensated by the City for work performed prior to such 
termination date and EBS shall deliver to the City all deliverables as otherwise 
set forth in this Contract. 
  
12.4.4 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. 
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 12.4.5Delivery of Documents.  In the event of termination of this 
Contract, (i) EBS 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 EBS 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). 

 
13. Ownership of Instruments of Professional Services.  The City acknowledges EBS'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. 
 
14. Force Majeure.  EBS 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: 

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

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

 
Upon cessation of work for reason of force majeure delays, EBS shall use its best efforts to 
meet the schedule set forth in Section 5 of this Contract. 
 
15. Subcontracting.  EBS shall not, without the prior written approval of the City, 
subcontract, in whole or in part, any of EBS's services. Any subcontractor so approved shall be 
required to secure and maintain insurance coverage equal to or better than that required of EBS 
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 EBS from its requirement that all work and services provided or required hereunder 
shall comply with all Federal, State and Local, laws, regulations and ordinances. 
 
 15.1. EBS shall be as fully responsible to the City for the acts and omissions of 

EBS’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 EBS. 

 
16. Assignability.  EBS 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 
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of the City; provided, however, that claims for money due or to become due EBS 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. 
 
17. Audit.  The City reserves the right to audit EBS’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, EBS 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. 
  
18. This section intentionally left blank.  

 
19. Interest of EBS.  EBS covenants that it presently has no interest and shall not acquire 
any interest, direct or indirect, in the project or any other interest which would conflict in any 
manner or degree with the performance of its services hereunder. EBS further covenants that in 
the performance of this Contract no person having any such interest shall be employed. 
 
20. 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 EBS. 
 
21. Independent Contractor Relationship.  The relationship between the City and EBS is 
that of client and independent contractor. No agent, employee, or servant of EBS shall be 
deemed to be an employee, agent or servant of the City. EBS 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 
EBS hereby agrees and covenants, that it and any and all third party(ies) and subcontractor(s) 
retained by EBS 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 EBS or between the City of Waterbury 
and any third party(ies) or subcontractor(s).  Thus, EBS 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, etc. and that EBS shall be solely 
and entirely responsible for its acts and the acts of its agents, employees, servants, 
representatives, subcontractors and third party(ies). 
 
22. 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 
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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. 
 
23. 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. 
 
24. This section intentionally left blank.   

 
25. Conflicts or Disputes.  This Contract represents the full and complete concurrence 
between the City and EBS 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) RFP #6575 (ii) Addendum #1 to 
RFP#6575; (iii) Addendum #2 to RFP#6575; and (iv) EBS's Response to RFP #6575. 

 
25.1. 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. 

 
25.2. 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. 

 
26. Disputes; Legal Proceedings; Waiver of Trial by Jury and Continued 
Performance.  EBS agrees that its 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, EBS shall continue to 
perform services under this Contract in a timely manner, unless otherwise directed by the City. 
 
27. Binding Agreement.  The City and EBS 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. 
 
28. 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. 
 
29. 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.  
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30. 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 EBS, 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: 
 

EBS:  EBS Healthcare, Inc., dba 
  Educational Based Services (EBS) 
  200 Skiles Boulevard 
  West Chester, Pennsylvania 19382 
 
With a copy to:  EBS Healthcare, Inc. dba 
   Educational Based Services (EBS) 
    1266 East Main Street, Suite 700 R  
   Stamford, CT 06902  
 

  City:  City of Waterbury 
    c/o Director of Pupil Services 
    236 Grand Street 
    Waterbury, CT 06702 

 
31. 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, 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: 

 
31.1.  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. 

 
31.2.  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, 
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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. 

 
31.3.  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, EBS or higher tier subcontractor or any Person associated therewith, 
under a Contract or Purchase Order to the City. 

 
31.4.  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. 

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

 
 31.6.  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 31.6, 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 31.6 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. 

 
31.7.  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 
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subsection 31.7 shall be deemed a material breach of this Contract and shall be a 
violation of the City’s Code of Ordinances. 

 
31.8.  The definitions set forth in the City’s Code of Ordinances shall be the primary 
source for interpretation of the forgoing subsections 31.1-31.7. 

 
31.9.  EBS 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.  
  
31.10.  EBS hereby acknowledges receipt of a copy of the Chapters 38 and 39 of City’s 
Ordinance regarding Procurement, Ethics, and Conflicts of Interest and has familiarized 
itself with said Code and hereby agrees to adhere to said Code. The text of Chapters 38 
and 39 of said Code may be obtained from the Office of the City Clerk of the City and 
on the internet at the City Clerk’s web site: 
http://www.waterburyct.org/content/9569/9605/9613/default.aspx[click link titled “The 
City of Waterbury Code of Ordinances Current to 12/31/2015”.  For Chapter 38, click 
on “TITLE III: ADMINISTRATION”, then click on “CHAPTER 38: CENTRALIZED 
PROCUREMENT SYSTEM”.  For Chapter 39, click on “TITLE III: 
ADMINISTRATION”, then click on “CHAPTER 39: ETHICS AND CONFLICTS OF 
INTEREST”]. 

 
31.11.   EBS 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.   

 
31.12.   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. 

 
 31.13.  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. 

 

http://www.waterburyct.org/content/9569/9605/9613/default.aspx%5b
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31.14.  Prohibition Against Contingency Fees. EBS 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. 
 
31.15.  Freedom of Information Act Notice. Pursuant to State statute, in the event the 
total compensation payable to EBS 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 EBS records and 
files related to the performance of this Contract and those records and files are subject 
to the Freedom of Information Act ("the Act") and may be disclosed by the City 
pursuant to the Act. 

 
 
 

[Signature page follows.] 
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IN WITNESS WHEREOF, the parties hereto execute this Contract on the dates signed 
below. 
 
WITNESSES:    CITY OF WATERBURY 
 
 
___________________________  By:___________________________ 
            Neil M. O’Leary, Mayor 
              
___________________________  
      Date: _________________________ 
 
 
 
 
WITNESSES: EBS HEALTHCARE, INC DBA 
. EDUCATIONAL BASED SERVICES (EBS) 

 
 
___________________________  By:___________________________ 
           John Gumpert 
           It’s ______________ 
___________________________            
      Date: _________________________ 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Special Ed Contracts\Educational 
Based Services ( EBS ) - CRT20-151\Drafts\EBS 1st draft speech 5.19.20.doc 
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ATTACHMENT A 

 
 

1. RFP # 6575, for Speech and Language Therapy Services, consisting of 10 pages 
excluding Attachments, attached hereto. 
 

2. Addendum #1 to RFP #6575, issued February 13, 2020, consisting of 1 page, attached 
hereto. 
 

3. Addendum #2 to RFP #6575, issued February 20, 2020, consisting of 9 pages, attached 
hereto. 
 

4.  EBS’ Response to RFP #6575, dated February 21, 2020, consisting of 68 pages, 
attached hereto.  
 

5. EBS’ Revised Cost Proposal, dated April 28, 2020, consisting of 3 pages, attached 
hereto. 
 

6. Any and all amendment(s) and Change Orders, issued by the City after execution of 
Contract, incorporated by reference. 
 

7. Stockholder’s Affidavit; Non-Collusion Affidavit; Debarment Certificate, attached as 
part of EBS’ response. 
 

8. Certificates of Insurance, attached as part of EBS’ response. 
 

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

10. All licenses, incorporated by reference. 
 

 
 
 
 
 
 
 
 
 
 























































































































































































cswain
Typewritten Text
Item #3





 

  Page 1 of 27 
 

PROFESSIONAL SERVICES AGREEMENT 
RFP #6575 

for 
SPEECH AND LANGUAGE THERAPY SERVICES   

between 
The City of Waterbury, Connecticut 

and 
Access Rehab Centers, LLC 

 
 
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" or 
“District”) and Access Rehab Centers, LLC, located at 22 Tompkins Street, Waterbury, 
Connecticut 06708, a State of Connecticut duly registered domestic limited liability company 
("Access"). 
 

WHEREAS, Access submitted a proposal to the City responding to RFP #6575 for 
Speech and Language Therapy Services; and 

 
WHEREAS, the City selected Access to perform services regarding RFP #6575; and 
 
WHEREAS, the City desires to obtain Access'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.  Access shall provide  all of the labor, services, equipment, 
materials, reports, plans, specifications, deliverables, incidentals, etc. necessary to complete the 
Project as specified in this agreement (also referred to herein as "Contract") and such shall be 
completed in a satisfactory manner, as reasonably determined by the City.  All labor, services, 
equipment, materials, reports, plans, specifications, deliverables, incidentals, etc. shall comply 
with any and all applicable Local, State and Federal laws, statutes, ordinances and regulations 
and with generally accepted professional standards.  Access shall make such revisions or 
modifications to its work, at its own cost and expense, as the City may require in order to be 
deemed complete. 

 
1.1. The Project consists of, and Access shall provide up to 8,202 hours of speech 

and language therapy and related services to Waterbury School District students 
age 3-21, per year, to be provided for the number of hours, days, or portions 
thereof as the District may require during the school year and during the 
summer as more particularly detailed and described in RFP # 6575 and Access’ 
response thereto which are attached hereto as part of Attachment A, hereby 
made material provisions of this Contract. Attachment A shall consist of the 
following, which are attached hereto, are acknowledged by Access as having 
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been received, or are otherwise hereby incorporated by reference as noted 
below, and all are made a part hereof:  
 
1.1.1 RFP # 6575, for Speech and Language Therapy Services, consisting of 
 10 pages, excluding Attachments, attached hereto; 
1.1.2 Addendum #1 to RFP #6575, issued February 13, 2020, consisting of 1 
 page, attached hereto 
1.1.3 Addendum #2 to RFP #6575, issued February 20, 2020, consisting of 9 
 pages, attached hereto; 
1.1.4 Access’ Response to RFP #6575, dated February 24, 2020, consisting of 
 62 pages, attached hereto.  
1.1.5 Access’ Revised Cost Proposal, dated April 28, 2020, consisting of 3 
 pages, attached hereto; 
1.1.6 Stockholder’s Affidavit; Non-Collusion Affidavit; Debarment 
 Certificate, attached as part of Access’ Response; 
1.1.7 Certificates of Insurance, attached as part of Access’ Response; 
1.1.8  All applicable Federal, State and local statutes, regulations charter and 
 ordinances, incorporated by reference; 
1.1.9 All licenses, incorporated by reference. 

 
1.2. The entirety of Attachment A plus this executed instrument are together 
deemed the Contract Documents (hereinafter collectively referred to as "Contract 
Documents"). The City’s record copy of the Contract Documents shall control and shall 
be effective and binding on Access. 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 City’s RFP #6575 
1.2.2 Addendum Number 1 to City’s RFP #6575 
1.2.3 Addendum Number 2 City’s RFP #6575 
1.2.4 Access’ Response to RFP #6575 

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

2.1. Representations regarding Personnel. Access 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 Access under its supervision and all 
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personnel engaged in the work shall be fully qualified and shall be authorized or 
permitted under state or local law to perform such services. 

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

3. Responsibilities of Access.  All data, information, etc. given by the City to Access 
and/or created by Access shall be treated by Access 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. Access agrees to forever hold in confidence all files, 
records, documents and other information which may come into Access’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 an Access disclosure is required to comply 
with statute, regulation, or court order, Access shall provide prior advance written notice to the 
City of the need for such disclosure. Access agrees to properly implement the services required 
in the manner herein provided. 
 

3.1. DCF and Criminal Background Checks. Access shall ensure, and represents 
to the City, that any employee who will have direct contact with a student pursuant to 
this Agreement has stated, in writing, whether such person has ever been convicted of a 
crime or whether criminal charges were ever pending against such person. Access shall 
further ensure, and represents to the City that any person who will have direct contact 
with a student has submitted to a records check of the Department of Children and 
Families child abuse and neglect registry established pursuant to Conn. Gen. Stat. §17a-
101k, as well as state and national criminal history records checks conducted in 
accordance with Conn. Gen. Stat. §29-17a, the federal National Child Protection Act of 
1993, and the federal Volunteers for Children Act of 1998. Access shall not permit any 
person with a disqualifying criminal history to have direct contact with a student.  

 
 3.2 Confidentiality/FERPA.  Access shall strictly adhere to all State and Federal 

Statutes, rules, policy, regulations, codes of participant protection and confidentiality, 
administrative directives of the State of Connecticut Board of Education, Connecticut 
Department of Education and the Waterbury Board of Education regarding 
confidentiality of student records, files, PPTs, IEPs, etc. Access shall further ensure that 
its employees, agents, or anyone performing work on their behalf under the terms of 
this Agreement shall strictly adhere to all State and Federal Statutes, rules, policy, 
regulations, codes of participant protection and confidentiality, administrative 
directives of the State of Connecticut Board of Education and those of the Waterbury 
Board of Education regarding confidentiality of student records, files, PPTs, IEPs, etc. 
This Section 3 shall survive the termination, cancellation or expiration of the Contract. 

 



 

  Page 4 of 27 
 

 3.2.1.  Any and all materials contained in City of Waterbury student files that 
are entrusted to Contractor or gathered by Access in the course of its services 
shall remain in the strictest confidence to prevent disclosure of the same. All 
information furnished by the City or gathered by Access shall be used solely for 
the purposes of providing services under this Agreement. 

 
3.2.2 Access acknowledges that in the course of providing services under this 
Agreement, it may come into the possession of education records of City 
Waterbury students 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) Access  and City shall comply with the requirements of said statute 
and regulations, as amended from time to time and Access agrees to use 
information obtained from the City or student education records only for the 
purposes provided in this Agreement. Without the prior written consent of the 
student’s parent or guardian, as required by FERPA, Access has no authority to 
make disclosures of any information from education records. Access shall 
instruct its employees of their obligations to comply with FERPA. 

 
3.3 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, Access or its employees. 
 

3.3.1. The City’s Board of Education (“Board”) shall have access to and the 
ability to delete Student Data in the possession of Access or its employees 
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 Access or 
its employee. 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 Access or the 
employee 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 Access and/or its employee 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. 
 
3.3.2. Neither Access nor its employees shall use Student Data for any 
purposes other than those authorized pursuant to this Agreement. 
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3.3.3. 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 Access or its employees receives a 
request to review Student Data in Access’ or its employees’ possession directly 
from a student, parent, or guardian, Access and its employee(s) agree to refer 
that individual to the Board and to notify the Board within two (2) business 
days of receiving such a request. Access and its employees shall 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 
Access or its employee(s), and correct any erroneous information therein. 
 
3.3.4. Access and its employees shall take actions designed to ensure the 
security and confidentiality of student data. 
 
3.3.5. Access and its Employees 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 Access or its employees of a breach of Student 
Data, Access 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. 

 
3.3.6. Student Data shall not be retained or available to Access or to any of its 
employees upon expiration of the contract between Access and City, except a 
student, parent or legal guardian of a student may choose independently to 
establish or maintain an electronic account with Access after the expiration of 
such contract for the purpose of storing student- generated content. 
 
3.3.7. Access, its employees, 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. 
 
3.3.8. Access and its employees acknowledges and agrees to comply with the 
above and all other applicable aspects of Connecticut's Student Data Privacy 
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law according to Connecticut General Statutes §§ 10-234aa through 10-234dd. 
 
3.3.9. 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. 

 
3.4. Use of City Property. To the extent Access is required to be on City property 
to render its services hereunder, Access shall have access to such areas of City property 
as the City and Access agree are necessary for the performance of Access’s services 
under this Contract (the “Site” or the “Premises”) and at such times as the City and 
Access may mutually agree. Access 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.  Access 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 
Access, City may, but shall not be required to, correct same at Access's expense. City 
shall confirm in writing any oral notice given within five (5) business days thereafter. 

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

 
3.6. Cleaning Up. To the extent Access is required to be on City property to render 
its services hereunder, Access shall at all times keep the Premises free from 
accumulation of waste materials or rubbish caused by Access, 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 Access. 

   
3.7. Publicity.  Access 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 in connection with any publicity, unless the City gives prior written 
consent to such use of the City's name in each instance. 

 
3.8. Standard of Performance. All services, materials or equipment, provided 
under this contract, or intended for it, shall conform in all respects with the 
requirements of all this Contract, and in accordance with professional standards of said 
profession. The standard of care and skill for all services performed by Access shall be 
that standard of care and skill ordinarily used by other members of Access's profession 
practicing under the same or similar conditions at the same time and in the same 
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locality. Access's services rendered hereunder shall be rendered completely and by 
qualified personnel in accordance with standard industry practice. 

 
3.9. Access's Employees. Access 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. 

 
3.10. Due Diligence Obligation.  Access 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. Access 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: 

 
3.10.1 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 Access to complete Due Diligence prior to 
submission of its proposal shall be borne by Access. Furthermore Access had 
the opportunity during the proposal process to ask questions it saw fit and to 
review the responses from the City; 
 
3.10.2 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; 

 
3.10.3 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.  

 
3.10.4 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 Access, or otherwise required, during the performance of 
its services, the sole responsibility for any modification, delay and cost of such 
changes shall reside with Access. 

 
  3.10.5 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; 

 
  3.10.6 has given the City written notice of any conflict, error or discrepancy 

that Access has discovered in the Proposal Documents; and 
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3.10.7 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. 

 
3.11. Reporting Requirement.  Each Access Speech Language Pathologists shall 
provide timely and complete reports as requested by City and/or Dist4rict staff and 
provide District Medicaid documentation in a form and manner acceptable to the 
District which is in compliance with the State of Connecticut Department of Social 
Services regulations and other relevant law. E Additionally, each Access speech 
language pathologist shall provide periodic, timely, daily if possible, written reports to 
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 
Access and/or delivered by Access during the time period covered by the report, (iv) 
any and all additional useful and/or relevant information. Each report shall be signed by 
each Speech Language Pathologist or ACESS Representative (iiv) provide progress 
reports as requires by the City regarding student progress. 

 
NOTE: Access'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 Access’s written request, the 
City will provide Access with all documents, data and other materials the City agrees are 
necessary and appropriate to the service to be performed by Access 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 Access for the purpose of carrying 
out the services under this Contract. 

  
5. Contract Time.  Access shall commence all work and services required under this 
Contract on July 1, 2020 and shall complete all work and services required under this Contract 
on June 30, 2023. (“Contract Time.”) 

 
  5.1. Time is and shall be of the essence for all work and services to be performed 

hereunder. Access further agrees that it shall provide services, regularly, diligently and 
uninterruptedly as requested by the City, within the Contract Time stated above.  It is 
expressly understood and agreed, by and between Access and City, that the Contract 
Time and services to be provided is reasonable. 

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

 
6.1. Fee Schedule.  The fee payable to Access shall not exceed TWO MILLION 
FORTY THOUSAND ONE HUNDRED SIXTY-SEVEN DOLLARS ($2,040,167.00) 
and shall be in accordance with the hourly rates as set forth in  Access’s Revised Cost 
Proposal, and as set forth below: 
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 6.1.1 July 1, 2020-June 30, 2021 

An amount not to exceed 
Six Hundred Sixty-Five Thousand 
Nineteen Dollars ......................................................    $665,019.00 

 Based upon the rate of Eighty-One Dollars  
 and Eight Cents per hour...........................................$81.08 

 
 6.1.2 July 1, 2021-June 30, 2022 
  An amount not to exceed 

 Six Hundred Seventy-Nine Thousand Nine   
   Hundred Forty-Six Dollars.........................................$679,946.00 

   Based upon the rate of Eighty-Two Dollars  
   and Ninety Cents per hour........................................$82.90 

 
  6.1.3 July 1, 2022--June 30, 2023 
   An amount not to exceed  
   Six Hundred Ninety-Five Thousand Two  
   Hundred and Two Dollars        ...................................$695,202.00 

   Based upon the rate of Eighty-Four Dollars  
   and Seventy-Six Cents per hour ...............................$84.76 

 
  6.1.4 Total Compensation 
   Two Million Forty Thousand One Hundred  
   Sixty-Seven Dollars                                                  $2,040,167.00 
 

6.2. Limitation of Payment.  Compensation payable to Access 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 Access’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. Access’s invoices shall describe the 
work, services, reports, etc. rendered and the compensation sought therefore in a form 
and with detail and clarity acceptable to the City.   
 

6.2.1 Access 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 Access in an amount equaling the sum or sums of 
money Access and/or its affiliates is/are, or becomes delinquent or in arrears on, 
regarding Access’s and/or its affiliate’s real and personal tax obligations to the 
City. 
 

6.3. Review of Work.  Access shall permit the City to review, at any time, all work 
performed under the terms of this Contract at any stage of the services. Access 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 Access’s demand for payment.  The City shall not 
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certify fees for payment to Access until the City has determined that Access has 
completed the work in accordance with the requirements of this Contract. 

 
6.4. Proposal Costs.  All costs of Access in preparing its proposal for RFP #6575 
shall be solely borne by Access and are not included in the compensation to be paid by 
the City to Access under this Contract or any other Contract. 

 
6.5. Payment for Services, Materials, Employees.  Access shall be fully and solely 
responsible for the suitability, and compliance with the Contract, of all labor, services, 
equipment, reports, plans, etc. furnished to the City under this Contract. Access 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, , 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, Access shall furnish a legal statement to the City that all 
payments required under this subparagraph have been made. 
 
6.6. Liens.  Neither the final payment nor any part of the retained percentage, if any, 
shall become due until the Contractor, if requested by the City, shall deliver to the City 
a complete release of all liens arising out of this Contract, or receipts in full in lieu 
thereof, and, if required, in either case, an affidavit that so far as the Contractor has 
knowledge or information, the releases and receipts include all the labor and material 
for which a lien could be filed; but the Contractor may, if any subcontractor refuses to 
furnish a release or receipt in full, furnish a bond satisfactory to the City, to indemnify 
it against any lien.  If any lien remains unsatisfied after all payments are made, the 
Contractor shall refund to the City all moneys that the City may be compelled to pay in 
discharging such a lien, including all costs and a reasonable attorney's fee. 

 
7. Passing of Title.  
 
 7.1. Title to each item of, reports, plans, services, etc. prepared by Access for the 
City hereunder shall pass to City upon City payment to Access as provided for under this 
Contract. 
  
8. Indemnification.  

8.1. The Consultant 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 
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 Access, its employees, any subcontractor or consultant, 
anyone directly or indirectly employed by any of them or anyone for whose acts any of 
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them may be liable, regardless of whether or not it is caused in part by a party 
indemnified hereunder; (iii)  enforcement action or any claim for breach of  duties 
hereunder or (iv) claim for intangible loss(es) including but not limited to business 
losses, lost profits or revenue, regardless of whether or not it is caused in part by a party 
indemnified hereunder. 

 
8.2. In any and all claims against the City or any of its boards, agents, employees or 
officers by Access or any employee of Access, 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 Access or any subcontractor under Worker's Compensation 
Acts, disability benefit acts or other employee benefit acts. 

 
 8.3. Access understands and agrees that any insurance required by this Contract, or 

otherwise provided by Access, shall in no way limit the responsibility to indemnify, 
defend, keep and hold harmless the City as provided in this Contract. 

 
8.4. Access expressly understands and agrees that any performance bond or 
insurance protection required by this Contract, or otherwise provided by Access, 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.  Access 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 Consultant’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,  Access 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 Access and as to any 
award made thereunder.  
 
8.6. In the event this Contract and/or Access'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, Access 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 Access, or 
its subcontractor, omission or commission. 

 
9. Access's Insurance.  

 
9.1. Access shall not commence work under this Contract until all insurance 
required under this Section 9 has been obtained by Access and such insurance has been 
approved by the City. Access 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 
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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, Access 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 Access’s obligation under this Contract, whether such 
obligations are Access’s or subcontractor or person or entity directly or indirectly 
employed by said Access or subcontractor, or by any person or entity for whose acts 
said Access 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 Access: 

 
9.4.1  General Liability Insurance:  $1,000,000.00 each 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  Automobile Liability Insurance:  $1,000,000.00 Combined Single 

Limit (CSL) Any Auto, All Owned and Hired Autos. 
 Providing coverage to protect the City with respect to claims for damage for 

bodily injury and or property damage arising out of ownership, maintenance, 
operation, use or loading and unloading of any auto including hired & non-
owned autos.. 

 
9.4.3 Workers’ Compensation:  Statutory Limits within the State of 
Connecticut: Employers’ Liability: 

 EL Each Accident $500,000.00 
  EL Disease Each Employee $500,000.00 
  EL Disease Policy Limit $500,000.00 

 
Access shall comply with all State of Connecticut statutes as it relates to 
workers’ compensation.   
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9.4.4  Excess/Umbrella Liability Insurance: Excess or Umbrella insurance 
coverage that follows form or sits over General Liability, Automobile Liability 
and Workers Compensation insurances.  $1,000,000.00 Each Occurrence and 
$1,000,000.00 Aggregate. 

 
  9.4.5   Professional Liability Insurance/ Errors and Omissions: 

$1,000,000.00 each Occurrence. $1,000,000.00 Aggregate. 
Professional liability (also known as, errors and omissions) insurance providing 
coverage to Access. 
 

  9.4.6 Abuse/Molestation Liability Insurance $1,000,000.00 each 
Occurrence. $1,000,000.00 Aggregate. Provide coverage for allegations of 
abuse and/or molestation that are sexual in nature.  This coverage may be 
included in General Liability Applicable to Access working directly with 
Youth/Minors. 

 
 9.5.  Failure to Maintain Insurance:  In the event Access fails to maintain the 

minimum required coverage as set forth herein, the City may at its option purchase 
same, and offset Access’s invoices for the cost of said insurance.  

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

 
9.7. Certificates of Insurance:  Access’s General, Automobile, Abuse /Molestation 
and Excess/Umbrella Liability Insurance policies shall be endorsed to add the City and 
its Board of Education as additional insured on a primary and non-contributory basis 
and provide a waiver of subrogation on all lines of coverage except Workers 
Compensation Professional Liability. The insurance afforded the additional insured 
shall be primary and non-contributory insurance and the coverage and limits provided 
under Access’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 
Access executes this Contract, it shall furnish to the City, subject to City approval, 
certificate(s) of insurance and Additional Insured Endorsement and Waiver of 
Subrogation Endorsement verifying the above coverages, including the naming of the 
City of Waterbury, as follows: “The City of Waterbury and its Board of Education 
are listed as additional insured on a primary and non-contributory basis 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”. The City's request for proposal number must be shown on the certificate of 
insurance. Access 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. 
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9.8. No later than thirty (30) calendar days after Access receipt, Access shall deliver to 
the City a copy of Access's insurance policies, endorsements, and riders. 

 
10. Conformance with Federal, State and Other Jurisdictional Requirements.  By 
executing this Contract, Access 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 Access of 
services hereunder, including those having jurisdiction over its registration and licensing to 
perform services hereunder; including, but not limited to, the following: EQUAL 

EMPLOYMENT OPPORTUNITY ACT; COPELAND ANTI-KICKBACK ACT, as 
supplemented in the Department of Labor Regulations (29 CFR Part 3); DAVIS-BACON ACT 
as supplemented by Department of Labor Regulations (29 CFR Part 5); Section 103 and 107 of 
the Contract Work Hours and Safety Standards Act, as supplemented by the Department of 
Labor Regulations (29 CFR Part 5); the HOUSING and COMMUNITY DEVELOPMENT ACT 

of 1974, as amended; TITLE 31 and Section 12-430(7) of the  State of Connecticut General 
Statutes.  All applicable sections of the City Charter and Code of Ordinances are incorporated 
by reference and made a part hereof. 
 

10.1.  Permits, Laws, and Regulations.  Permits and licenses necessary for the 
delivery and completion of Access’s work and services shall be secured in advance and 
paid by Access.  Access 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 Access for transactions required or 
necessitated hereunder between it and its subcontractors, suppliers, etc. Access remains 
liable, however, for any applicable tax obligations it incurs.  Moreover, Access 
represents that the proposal and pricing contained in this Contract do not include the 
amount payable for said taxes. 

 
10.3. Labor and Wages.  Access 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  Access 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 
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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 Access is aware of, and shall comply with, the provisions of both the 
Federal Davis-Bacon Act and the Federal American Recovery and 
Reinvestment Act of 2009, the provisions of both acts hereby incorporated by 
reference and made a 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 rate laws apply to all ARRA funded contracts regardless of the contract's 
dollar value.  

 
11. Discriminatory Practices. In performing this Contract, Access shall not discriminate 
against any employee or applicant for employment, with respect to his or her hire, tenure, 
terms, conditions or privileges of employment, 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 of the City 
and any breach thereof may be regarded as a material breach of this Contract. Said provisions 
with subcontractors shall require conformity and compliance with all Local, State and Federal 
laws, rules and regulations and Executive orders pertaining to discrimination and equal 
opportunity requirements. 
 

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

 
11.2. Equal Opportunity. In its execution of the performance of this Contract, 
Access 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.  Access agrees to comply with all Local, State and Federal 
laws, rules and regulations and Executive orders pertaining to discrimination and equal 
opportunity requirements, and will require the same of all subcontractors. 

 
12. Termination. 
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12.1. Termination of Contract for Cause. If, through any cause, in part or in full, 
not the fault of Access, Access shall fail to fulfill in a timely and proper manner its 
obligations under this Contract, or if Access 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 Access of such termination and 
specifying the effective date thereof, at least five (5) business days before the effective 
date of such termination.  

 
12.1.1 In the event of such termination, all finished or unfinished documents, 
data, studies, reports, specifications, deliverables, etc. prepared by Access under 
this Contract shall, at the option of the City, become the City’s property, and 
Access shall be entitled to receive just and equitable compensation for any 
satisfactory work completed for such. 

 
 12.1.2 Notwithstanding the above, Access shall not be relieved of liability to 

the City for damages sustained by the City by virtue of any breach of this 
Contract by Access, and the City may withhold any payments to Access for the 
purpose of setoff until such time as the exact amount of damages due the City 
from Access is determined. 

 
12.2. Termination for Convenience of the City. The City may terminate this 
Contract at any time for the convenience of the City, by a notice in writing from the 
City to Access. If this Contract is terminated by the City as provided herein, Access 
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 Access covered by this 
Contract, less payments of compensation previously made. 

 
12.3.  Termination for Non-Appropriation or Lack of Funding.  Access 
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. Access 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.  

  
12.3.1 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 Access. 
  
13.3.2 Effects of Reduced Levels of Funding.  If funding is reduced by law, 
or funds to pay Access for the agreed to level of the products, services and 
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functions to be provided by Access under this Contract are not appropriated, 
authorized or otherwise made available by law, the City may, upon seven (7) 
calendar days written notice to Access, 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. 
  
123.3.3 No Payment for Lost Profits.  In no event shall the City be 
obligated to pay or otherwise compensate Access for any lost or expected future 
profits. 
 

12.4. Rights Upon Cancellation or Termination. 
  
12.4.1 Termination for Cause. In the event the City terminates this Contract 
for cause, Access shall relinquish to the City any applicable interest, title and 
ownership including, but not limited to, perpetual use of any proprietary rights 
in and to the documents, data, studies, reports, specifications, deliverables, etc. 
provided 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, Access shall transfer all licenses to the City which Access is permitted 
to transfer in accordance with the applicable third party license. The City shall 
have no financial obligation to compensate Access for such terminated 
documents, data, studies, reports, specifications, deliverables, etc. unless 
payment is otherwise approved by the City prior to such termination. Access 
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. 
  
12.4.2 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 Access for all documents, data, studies, reports, specifications, 
deliverables, etc. (including any holdbacks), installed and delivered to the City 
as of the Termination Date and Access 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).  Access 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 Access may 
negotiate a mutually acceptable payment to Access 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. 
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12.4.3  Termination by Access.  Access may, by written notice to the City, 
terminate this Contract if the City materially breaches, provided that Access 
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, Access will be compensated by the City for work performed prior 
to such termination date and Access shall deliver to the City all deliverables as 
otherwise set forth in this Contract. 
  
12.4.4 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. 
  
12.4.5 Delivery of Documents.  In the event of termination of this Contract, (i) 
Access 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 Access 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). 

 
13. Ownership of Instruments of Professional Services.  The City acknowledges 
Access'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. 
 
14. Force Majeure.  Access 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: 

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

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

 
Upon cessation of work for reason of force majeure delays, Access shall use its best efforts to 
meet the schedule set forth in Section 5 of this Contract. 
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15. Subcontracting.  Access shall not, without the prior written approval of the City, 
subcontract, in whole or in part, any of Access's services. Any subcontractor so approved shall 
be required to secure and maintain insurance coverage equal to or better than that required of 
Access 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 Access from its requirement that all work and services provided 
or required hereunder shall comply with all Federal, State and Local, laws, regulations and 
ordinances. 
 
 15.1. Access shall be as fully responsible to the City for the acts and omissions of 

Access’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 Access. 

 
16. Assignability.  Access 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 Access 
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. 
 
17. Audit.  The City reserves the right to audit Access’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, Access 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. 
  
18. This section intentionally left blank.  

 
19. Interest of Access.  Access covenants that it presently has no interest and shall not 
acquire any interest, direct or indirect, in the project or any other interest which would conflict 
in any manner or degree with the performance of its services hereunder. Access further 
covenants that in the performance of this Contract no person having any such interest shall be 
employed. 
 
20. 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 Access. 
 
21. Independent Contractor Relationship.  The relationship between the City and Access 
is that of client and independent contractor. No agent, employee, or servant of Access shall be 
deemed to be an employee, agent or servant of the City. Access shall be solely and entirely 
responsible for its acts and the acts of its agents, employees, servants and subcontractors 
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during the performance of this Contract. It is the express intention of the parties hereto, and 
Access hereby agrees and covenants, that it and any and all third party(ies) and 
subcontractor(s) retained by Access 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 Access or between the 
City of Waterbury and any third party(ies) or subcontractor(s).  Thus, Access 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, etc. and that Access shall be 
solely and entirely responsible for its acts and the acts of its agents, employees, servants, 
representatives, subcontractors and third party(ies). 
 
22. 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. 
 
23. 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. 
 
24. This section intentionally left blank. 

 
25. Conflicts or Disputes.  This Contract represents the full and complete concurrence 
between the City and Access 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 RFP #6575; (ii) 
Addendum #1 to the City's RFP #6575; (iii) Addendum #2 to the City’s a RFP #6575; and (iv) 
Access's Response to the City's RFP #6575. 

 
25.1. 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. 

 
25.2. 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. 
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26. Disputes; Legal Proceedings; Waiver of Trial by Jury and Continued 
Performance.  Access agrees that its 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, Access shall continue to 
perform services under this Contract in a timely manner, unless otherwise directed by the City. 
 
27. Binding Agreement.  The City and Access 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. 
 
28. 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. 
 
29. 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.  
 
30. 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 Access, 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: 
 

Access:  Access Rehab Centers, LLC 
 22 Tomkins Street 

                                   Waterbury, Connecticut 06708 
 

  City:   City of Waterbury 
     c/o Director of Pupil Services 
     236 Grand Street 
     Waterbury, CT 06702 

 
31.   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, 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: 

 
31.1.  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 
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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. 

 
31.2.  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. 

 
31.3.  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, Access or higher tier subcontractor or any Person associated therewith, 
under a Contract or Purchase Order to the City. 

 
31.4.  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. 

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

 
 31.6.  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 31.6, 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 31.6 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. 
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31.7.  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 31.7 shall be deemed a material breach of this Contract and shall be a 
violation of the City’s Code of Ordinances. 

 
31.8.  The definitions set forth in the City’s Code of Ordinances shall be the primary 
source for interpretation of the forgoing subsections 31.1-31.7. 

 
31.9.  Access 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.  
  
31.10.  Access hereby acknowledges receipt of a copy of the Chapters 38 and 39 of 
City’s Ordinance regarding Procurement, Ethics, and Conflicts of Interest and has 
familiarized itself with said Code and hereby agrees to adhere to said Code. The text of 
Chapters 38 and 39 of said Code may be obtained from the Office of the City Clerk of 
the City and on the internet at the City Clerk’s web site: 
http://www.waterburyct.org/content/9569/9605/9613/default.aspx[click link titled “The 
City of Waterbury Code of Ordinances Current to 12/31/2015”.  For Chapter 38, click 
on “TITLE III: ADMINISTRATION”, then click on “CHAPTER 38: CENTRALIZED 
PROCUREMENT SYSTEM”.  For Chapter 39, click on “TITLE III: 
ADMINISTRATION”, then click on “CHAPTER 39: ETHICS AND CONFLICTS OF 
INTEREST”]. 

 
31.11.  Access 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.   

 
31.12.  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 

http://www.waterburyct.org/content/9569/9605/9613/default.aspx%5b
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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. 

 
 31.13.  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. 

 
31.14.  Prohibition Against Contingency Fees. Access 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. 
 
31.15.  Freedom of Information Act Notice. Pursuant to State statute, in the event the 
total compensation payable to Access 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 Access records and 
files related to the performance of this Contract and those records and files are subject 
to the Freedom of Information Act ("the Act") and may be disclosed by the City 
pursuant to the Act. 

{Signature page follows.] 
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IN WITNESS WHEREOF, the parties hereto execute this Contract on the dates signed 
below. 
 
WITNESSES:    CITY OF WATERBURY 
 
 
___________________________  By:___________________________ 
            Neil M. O’Leary, Mayor 
              
___________________________  
      Date: _________________________ 
 
 
 
 
WITNESSES: ACCESS REHAB CENTERS, LLC 
 
 
___________________________  By:___________________________ 
           Brian Emerick, President 
 
___________________________            
      Date: _________________________ 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Special Ed Contracts\Access Rehab 
Centers 2020-23 - CRT20-134\Drafts\AR 1st draft speech 5.19.20.doc 
 
 

ATTACHMENT A 
 
 

1. RFP # 6575, for Speech and Language Therapy Services, consisting of 10  pages, 
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 excluding Attachments, attached hereto. 
 
2. Addendum #1 to RFP #6575, issued February 13, 2020, consisting of 1 page, attached 

hereto. 
 

3. Addendum #2 to RFP #6575, issued February 20, 2020, consisting of 9 pages, attached 
hereto. 
 

4. Access’ Response to RFP #6575, dated February 24, 2020, consisting of 62 
 pages, attached hereto.  
 
5. Access’ Revised Cost Proposal, dated April 28, 2020, consisting of 3 pages, 
 attached hereto. 
 
6. Stockholder’s Affidavit; Non-Collusion Affidavit; Debarment Certificate, attached as 
 part of Access’ Response. 
 
7. Certificates of Insurance, attached as part of Access’ Response. 
 
8. All applicable Federal, State and local statutes, regulations charter and ordinances, 
 incorporated by reference. 
 
9. All licenses, incorporated by reference. 
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Office of Early Childhood 
30-B Church Street 

Waterbury, CT  06702 
  

Maureen Bergin 
Supervisor of Early Childhood 

P: (203) 574-8024 
F: (203) 574-6709 
www.waterbury.k12.ct.us 
  

                                                       
 

                                           

Executive Summary 

DATE: March 13, 2020 

 

TO: Honorable Board of Aldermen 

       Honorable Board of Education 

FROM: Maureen Bergin, Supervisor, Early Childhood Education Program 

SUBJECT:  Approval of 2020-2025 Contract with Teaching Strategies, LLC for continued Digital Resources and 

Professional Development   

On behalf of the city of Waterbury Early Childhood Education Program, I am hereby submitting for approval the 

Teaching Strategies, LLC contract for ongoing provision of Creative Curriculum Classroom Digital Resources, 

Teaching Strategies Gold Portfolio Assessment, and professional development to the Waterbury Board of 

Alderman and Waterbury Board of Education.   The approval request is for five years to provide all preschool staff 

the online assessment materials and skills to implement the preschool curriculum with fidelity. Funding for this 

contract will be through Title 1, School Readiness Miscellaneous Funds, and Alliance funding. 

The Teaching Strategies, LLC contract provides for opportunities for ongoing learning for all teachers, 

paraprofessionals, and classroom assistants in the implementation of the approved Creative Curriculum and Gold 

Assessment Programs. Creative Curriculum Digital Resources shows alignment to the Connecticut Early Learning 

and Development Standards and Connecticut Developmental Observation and Teaching System (CT DOTS). 

Contract Amount Total 

Teaching Strategies, LLC will provide goal directed professional learning opportunities through online coaching, 

program wide presentations, and digital resources including strategies for implementation throughout the term 

of the contract over five years.  The total cost of the contract is $180,517.50. 

Competitive Bid Process 

Creative Curriculum and the Gold Assessment was one of three competitive bids submitted through the City of 

Waterbury open bid process.  The Creative Curriculum and Gold Assessment Programs were selected in June 

2019.  A committee of thirteen staff members, including principal, supervisor, general education teachers, special 

education teachers and the Chief academic Officer selected the Creative Curriculum for the preschool program 

after extensively researching the educational alignment and pedagogy to the State of Connecticut Early Learning 

and Development Standards.  Professional development and coaching provided by Teaching Strategies, LLC is 

specific to the Creative Curriculum and Gold Assessment Program.  
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Office of Early Childhood 
30-B Church Street 

Waterbury, CT  06702 
  

Maureen Bergin 
Supervisor of Early Childhood 

P: (203) 574-8024 
F: (203) 574-6709 
www.waterbury.k12.ct.us 
  

 

 

 

Proposal 

Teaching Strategies, LLC provides a research-based curriculum and assessment program promoting the growth of 

all areas of development in young children. Through the resources of Creative Curriculum, children learn to 

explore their environment, investigate through experimentation and discover new opportunities that lead to 

increased child outcomes through a series of six studies.  By providing for continued accessibility to the Creative 

Curriculum and planning for future professional development opportunities, staff will continue to develop the 

skills necessary to introduce investigatory learning, monitor student progress through digital online resources and 

more effectively adjust their instructions to increase individual student outcomes.  
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PROFESSIONAL SERVICES AGREEMENT 
RFP No. 6295 

for 
Early Childhood Pre-school Curriculum 

between 
The City of Waterbury, Connecticut 

and 
Teaching Strategies, LLC 

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 “or 

“Subscriber”) and Teaching Strategies, LLC, located at 4500 East West Highway, Suite 300, 

Bethesda, Maryland 20814, a State of Maryland duly registered foreign corporation ("TS"). 

WHEREAS, TS submitted a proposal to the City responding to RFP No. 6295 for Early 

Childhood Preschool Curriculum; and 

WHEREAS, the City selected TS to perform services regarding RFP No. 6295; and 

WHEREAS, the City has received funding from Title 1 Grant, Alliance Grant and the 

School Readiness Grant Miscellaneous Funds,  for the payment of services and materials to be 

provided under this contract; and   

WHEREAS, the City desires to obtain TS'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.  TS shall furnish all of the labor, services, equipment, materials, reports,

plans, specifications, deliverables, incidentals, etc. necessary to complete the Project as specified

in this agreement (also referred to herein as "Contract") and such shall be completed in a

satisfactory manner, as reasonably determined by the City.  All labor, services, equipment,

materials, reports, plans, specifications, deliverables, incidentals, etc. shall comply with any and

all applicable Local, State and Federal laws, statutes, ordinances and regulations and with

generally accepted professional standards.  TS shall make such revisions or modifications to its

work, at its own cost and expense, as the City may require in order to be deemed complete.

1.1. The Project consists of and TS will provide preschool curriculum, assessment 

material and professional  learning  services for the duration of the agreement to include 

but not be limited to the following, individual curricula for three- year old  and four-year 

old learners, strong supports for English language learners; bilingual components for  those 

who speak other languages; programs which differentiate between students with special 

needs and have Individual Education Programs as well as  accelerated learners . TS shall 

provide all programs in print and online. The online program must be interactive and offer 
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student teacher interactive lessons and support Google Drive.  The services to be provided 

by TS are more particularly detailed and described in the City of Waterbury RFP no 6295 

and TS’s response thereto which are attached hereto as part of 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 TS as having been received, or 

are otherwise hereby incorporated by reference as noted below, and all are made a part 

hereof:  
 
 1.1.1   City of Waterbury Request for Proposal Number 6295(“RFP”), Consisting  

 of 9 pages, (excluding Contractor compliance documents and sample  

 City contract) Attached hereto. 

   1.1.2 TS Response to City of Waterbury RFP Number 6295, consisting of  

   731pages (Incorporated by reference). 

   1.1.3  Any and all amendment(s) and Change Orders, issued by the City after  

 execution of Contract (Incorporated by reference).  

   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 licenses. (Incorporated by reference) 

   

1.2. The entirety of Attachment A plus this executed instrument are together deemed 

the Contract Documents (hereinafter collectively referred to as "Contract Documents"). 

The City’s record copy of the Contract Documents shall control and shall be effective and 

binding on TS. 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 Agreement  
1.2.2 City of Waterbury RFP Number 6295 
1.2.3 TS Response to City of Waterbury RFP Number 6295 

 

1.3   License Grant.  Subject to Subscriber’s continued compliance with this 

Agreement, including payment of all fees, TS hereby grants to Subscriber a limited, non-

exclusive, non-transferable license to access and use the Services as provided herein, and 

to have Authorized Users, as defined below herein. use and access the Services in 

accordance with the foregoing grant.  

  

1.4 Delivery and Access.  The Services will be provided through TS’s website at 

www.teachingstrategies.com and such other sites as TS may designate (collectively, 

"Website"). Use of the Website is subject to additional terms and conditions contained 

within the Terms of Use and Privacy Policy set forth on the Website.  Subscriber agrees 

that it will use the Services only as permitted herein.  For the purpose of this Agreement, 

“Authorized Users” will include Subscriber’s employees, contractors, consultants, and 

http://www.teachingstrategies.com/
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those auditors, governmental authorities and other individuals and entities who may 

require access to Subscriber Data, as defined below.  Subscriber agrees to be responsible 

for all use of the Services by its Authorized Users.  Any breach of the Agreement by an 

Authorized User will be deemed a breach by Subscriber. TS will in no event be liable for 

any misuse by an Authorized User of the rights granted hereunder.  

 

1.5 Prohibited Activities. Except as expressly authorized in this Agreement, 

Subscriber will not: (i) rent, lease, sublicense, distribute, transfer, copy, reproduce, 

display, modify, or timeshare the Services or any portion thereof; (ii) use the Services 

as a component of or as a base for products or services prepared for commercial sale, 

sublicense, lease, access, or distribution; (iii) modify, translate, or prepare any 

derivative work based on the Services; (iv) decompose, decode, or otherwise reverse 

engineer any TS technology; (v) allow any third party or unlicensed user or computer 

system to access or use the Services; or (vi) remove any proprietary notices or labels 

attached to the Services.  Subscriber agrees to take all reasonable steps to protect the 

Services from unauthorized access, copying, or use.   

 

1.6 Administration of Services. 
 

 1.6.1  Subscriber Administrator. Subscriber may designate one (1) or more of 

its employees to serve as the administrator(s) for the Services.  The 

administrator is responsible for (i) assigning and administering passwords and 

usernames to the Authorized Users; (ii) setting up and maintaining access and 

permission rights for the Authorized Users; and (iii) where applicable, 

inputting data regarding the Authorized Users. 

 

1.6.2  Registration. Subscriber will assign a unique username and password to 

all Authorized Users that will allow them to access and use the Services.  

Passwords and usernames may not be shared or utilized by anyone other than 

the Authorized User to whom such identification has been assigned.  Each 

Authorized User will need to register his or her username and password with 

TS through the Website before the Authorized User can access the Services for 

the first time. 

 

1.6.3  Password Protection. Subscriber is solely responsible for the security of 

all usernames and passwords issued to Authorized Users.  Subscriber agrees to 

comply at all times with the procedures specified by TS regarding password 

security.  TS may cancel or suspend the use of a username and password in the 

event that it is misused by Subscriber or an Authorized User. The reissuance or 

reactivation of any canceled or suspended usernames or passwords will be at 

TS’ sole discretion.  Subscriber agrees to ensure that each Authorized User 

treats his or her username and password as confidential and will use his or her 

best efforts to prevent any third party from obtaining his or her password.  

Subscriber will immediately notify TS of any actual or potential unauthorized 

access to a password or to the Services. TS cannot and will not be liable for 
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any loss or damage arising from Subscriber’s or any Authorized Users’ failure 

to comply with these obligations. 

 

 1.6.4 Instructions. TS will make instructions regarding use of the Services 

available in electronic form on the Website, including instructions for accessing 

the Services, procedures for printing or storing data, and user identification and 

security procedures. 

 

1.6.5  Retrieval of Data. Upon termination of the Services, Subscriber will have 

forty-five (45) days to retrieve all Subscriber Data.  TS will not be responsible 

for any Subscriber Data not retrieved within this period.  

 

2. TS Representations Regarding Qualification and Accreditation.  TS represents that, to 

the extent required by law, its employees are licensed to perform the scope of work set forth in this 

Contract. TS further represents that its employees have the requisite skill, expertise and knowledge 

necessary to perform the scope of work required under the terms of this Contract, including any 

supplementary work and the City relies upon these. 

 
2.1. Representations regarding Personnel. TS 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 TS under its supervision and all personnel engaged in the 

work shall be fully qualified and shall be authorized or permitted under state or local law 

to perform such services. 

 

2.1.1   Criminal Background and DCF Background Check. TS shall ensure, 

and represents to the City, that any employee who will have direct contact with a 

student pursuant to this Agreement has stated, in writing, whether such person has 

ever been convicted of a crime or whether criminal charges were ever pending against 

such person. TS shall further ensure, and represents to the City that any person who 

will have direct contact with a student has submitted to a records check of the 

Department of Children and Families child abuse and neglect registry established 

pursuant to Conn. Gen. Stat. §17a-101k, as well as state and national criminal history 

records checks conducted in accordance with Conn. Gen. Stat. §29-17a, the federal 

National Child Protection Act of 1993, and the federal Volunteers for Children Act of 

1998. TS shall not permit any person with a disqualifying criminal history to have 

direct contact with a student.  

 

2.2. Representations regarding Qualifications.  TS hereby represents that, to the 

extent required by Federal, State and Local statutes, regulations, codes, ordinances, and 

policies, that TS and/or its employees be licensed, certified, registered, or otherwise 

qualified, TS and all employees providing services under this Contract, are in full 

compliance with those statutes, regulations and ordinances. Upon City request, TS shall 

provide to the City a copy of TS’s licenses, certifications, registrations, etc. 
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3. Responsibilities of TS.  All data, information, etc. given by the City to TS and/or created 

by TS shall be treated by TS 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. TS 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 TS disclosure is required to comply with statute, regulation, or court order, 

TS shall provide prior advance written notice to the City of the need for such disclosure. TS agrees 

to properly implement the services required in the manner herein provided. 

 

3.1. Use of City Property. To the extent TS is required to be on City property to render 

its services hereunder, TS shall have access to such areas of City property as the City and 

TS agree are necessary for the performance of TS’s services under this Contract (the “Site” 

or the “Premises”) and at such times as the City and TS may mutually agree. TS 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.  TS 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 TS, City may, but shall not be required to, correct same at TS's 

expense. City shall confirm in writing any oral notice given within five (5) business days 

thereafter. 

 

3.2. Working Hours. To the extent TS is required to be on City property to render its 

services hereunder, TS shall coordinate its schedule so that work on the Premises is 

performed during those hours the City sets forth in a written notice to TS, unless written 

permission is obtained from the City to work during other times. This condition shall not 

excuse TS from timely performance under the Contract. The work schedule must be agreed 

upon by the City and TS. 

 

3.3. Cleaning Up. To the extent TS is required to be on City property to render its 

services hereunder, TS shall at all times keep the Premises free from accumulation of waste 

materials or rubbish caused by TS, its employees or subcontractors, and at the completion 

of the work shall remove all rubbish from and about the Project and all tools, 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 TS. 

   

3.4. Publicity.  TS 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 in connection with any publicity, unless the City gives prior written consent to such 

use of the City's name in each instance. 

 

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 cases, 
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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 TS shall be that standard of care and skill ordinarily 

used by other members of TS's profession practicing under the same or similar conditions 

at the same time and in the same locality. TS's services rendered hereunder shall be 

rendered completely and by qualified personnel in accordance with standard industry 

practice. 

 
3.6. TS's Employees. TS 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.  TS 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. TS 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 TS to complete Due Diligence prior to 

submission of its proposal shall be borne by TS. Furthermore TS 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 TS, or otherwise required, during the performance of its services, the 

sole responsibility for any modification, delay and cost of such changes shall reside 

with TS. 

 

  3.7.5 has familiarized itself with the nature and extent of the Contract Documents, 
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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 

TS 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. TS shall deliver periodic written reports to the City's 

Using Agency, as required by the City, 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 TS and/or delivered by TS during the time period covered by the report, (iv) 
expressed as a percentage of the total work and services required under this Contract, the 

percentage of the total work represented by the work and services described in subsection 

iii above, (v) expressed as a percentage of this Contract's Section 6 total compensation, the 

percentage of the total compensation represented by the work and services described in 

subsection iii above, (vi) TS's declaration as to whether the entirety of TS'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 (vii) any and all additional useful and/or relevant 

information. Each report shall be signed by an authorized representative. 

 

NOTE: TS'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 TS’s written request, the City will 

provide TS with all documents, data and other materials the City agrees are necessary and 

appropriate to the service to be performed by TS 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 TS for the purpose of carrying out the services under this Contract. 

  

5. Contract Time.  Services to be provided under this Contract by TS shall commence on 

July 1, 2020 and shall terminate on June 30, 2025 (“Contract Time”):   

. 
5.1. Time is and shall be of the essence for the timely provision of all the services, 

subscriptions and work as set forth in the Project.  It is expressly understood and agreed, 

by and between TS and City, that the Contract Time and commencing of all services is 

reasonable. TS shall be subject to City imposed fines and/or penalties in the event TS 

breaches the foregoing dates.    

 

6. Compensation.  The City shall compensate TS for satisfactory provision of all of the goods 

and services set forth in this Contract as follows in this Section 6. 
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6.1. Fee Schedule.  The fee payable to TS shall not exceed ONE HUNDRED 
EIGHTY THOUSAND, FIVE HUNDRED AND SEVENTEEN DOLLARS AND 
FIFTY CENT ($ 180,517.50) for the entire five-year term of this Agreement in accordance 

with TS Pricing Schedule set forth in Attachment A and as follows; 

 

 6.1.1   Teaching Strategies Gold Assessment Portfolio Fee   

           $15.95 per student/portfolios for 930 students/portfolios 

            Amount not to exceed for entire five year period………………. $74,167.50 

 

 6.1.2    Creative Curriculum Digital Resources-Subscription Fee 

  To be paid on a yearly basis 

                       Amount not to exceed for entire five year period………………. $58,750.00 

 

 6.1.3   Professional Development Implementing Creative Curriculum  

            Day 1 and Day 2 -A fee of $2,380 per day per consultant will 

            be charged.  Due to the size of staff, we require 2 consultants 

            per day.  

            Amount not to exceed for entire five year period………………. $47,600.00 

                         

 

     6.1.4   Total Compensation for the five year term 

             In an amount not to exceed for entire five year period………….$180,517.50 

 

 

 6.1.1   Subscription Fee. Access to the Services is subject to TS’ receipt of the full 

amount of the yearly subscription fee.  Yearly payment may be made by credit card 

or by check. TS may suspend Subscriber’s access to and use of the Services if 

Subscriber fails to pay the yearly subscription fee within thirty (30) days of the 

invoice. Suspension of the Services does not reduce Subscriber's liability to pay for 

past due fees.  Subscriber is responsible for paying all applicable taxes and duties, 

including, without limitation, sales, use, excise, value-added, and franchise taxes, 

associated with its use of the Services and any transactions that result there from, 

except for taxes based on TS income.  This clause will not apply if Subscriber is tax 

exempt and provides TS with a tax exempt certificate.  
 

6.2. Limitation of Payment.  Compensation payable to TS 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 TS’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. TS’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.   

 

6.2.1 TS 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 TS in an amount equaling the sum or sums of money TS and/or its 
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affiliates is/are, or becomes delinquent or in arrears on, regarding TS’s and/or its 

affiliate’s real and personal tax obligations to the City. 

 

6.3. Review of Work.  TS shall permit the City to review, at any time, all work 

performed under the terms of this Contract at any stage of the work.  TS 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 TS’s demand for payment.  The City shall not certify fees for payment to TS 

until the City has determines that TS has completed the work in accordance with the 

requirements of this Contract. 

 

6.4.    Proposal Costs.  All costs of TS in preparing its proposal for RFP No. 6295 shall 

be solely borne by TS and are not included in the compensation to be paid by the City to 

TS under this Contract or any other Contract. 

 

6.5.   Payment for Services, Materials, Employees.  TS shall be fully and solely 

responsible for the suitability, and compliance with the Contract, of all labor, services, 

equipment, materials, reports, plans, specifications, deliverables, incidentals, etc. furnished 

to the City under this Contract. TS 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, TS shall furnish a legal statement to the City that all 

payments required under this subparagraph have been made. 

 

6.6. Liens.  Neither the final payment nor any part of the retained percentage, if any, 

shall become due until TS, if requested by the City, shall deliver to the City a complete 

release of all liens arising out of this Contract, or receipts in full in lieu thereof, and, if 

required, in either case, an affidavit that so far as TS has knowledge or information, the 

releases and receipts include all the labor and material for which a lien could be filed; but 

TS may, if any subcontractor refuses to furnish a release or receipt in full, furnish a bond 

satisfactory to the City, to indemnify it against any lien.  If any lien remains unsatisfied 

after all payments are made, TS shall refund to the City all moneys that the City may be 

compelled to pay in discharging such a lien, including all costs and a reasonable attorney's 

fee. 

 

7. Warranties. TS represents, warrants, and covenants that (i) its use of Subscriber Data during 

the Term of this Agreement will comply with its posted Privacy Policy; (ii) the Services will 

operate in substantial accordance with the specifications set forth in the documentation 

related to the Services; and (iii) it will use reasonable efforts to resolve operational problems 

related to the Services. Except as set forth herein, TS makes no other warranties and all other 

warranties, either express or implied, are hereby disclaimed, including but not limited to 

warranties of merchantability and fitness for a particular purpose.  TS will not be responsible 

for any damages that may be suffered by Subscriber, including loss of data resulting from 

delays, non-deliveries, or service interruptions due to errors or omissions of Subscriber.  
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7.1 Subscriber represents, warrants, and covenants that (i) it has the right and 

authority to enter into this Agreement and to use and disclose Subscriber Data; (ii) it has 

all necessary rights and permissions to grant access to the Services to its Authorized Users; 

(iii) it will obey all applicable laws, rules, and regulations in its use of the Services and 

Subscriber Data; (iv) Subscriber Data will not infringe upon any copyright, trademark, 

privacy right, right of publicity, or other proprietary right(s) of any third party; and (v) 

Subscriber Data will not contain any material that is unlawful, hateful, obscene, libelous, 

threatening, or defamatory. Subscriber acknowledges that TS has no obligation to monitor 

Subscriber Data.  However, in the event that TS becomes aware that any Subscriber Data 

may or does violate the representations and warranties set forth herein, TS will have the 

right to remove such item(s) pending resolution.  

 

8. 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 TS for that item. TS 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. 

 

8.1.  Subscriber Data.  As between Subscriber and TS, Subscriber will own all right, 

title, and interest in and to the data submitted or input by Subscriber into the Services or 

processed, stored, handled, or analyzed by TS as a part of or to enable or facilitate the 

provision of the Services (“Subscriber Data”). Subscriber hereby grants TS a limited, 

non-exclusive right and license to use Subscriber Data to facilitate performance of the 

Services as set forth in this Contract. TS will handle all Subscriber Data in accordance 

with the Privacy Policy set forth on the Website and in accordance with all Federal, State 

and Local Laws.     

 

8.2.   Intellectual Property Rights.  TS will own and retain all right, title, and interest 

in and to the Services and any and all improvements, enhancements, or modifications 

thereto and all intellectual property rights related to any of the foregoing. Additionally, 

Subscriber agrees that the Services and its components are protected by copyright, 

patent, trademark, trade secret, and other intellectual property rights and registrations.  

Subscriber agrees not to remove, obliterate, obscure, or alter any copyright or other 

proprietary rights notice that appears on any document, web page, or other component 

of the Services or any related materials or documentation.  

 
9. Indemnification.  

 
9.1. TS 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 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, 
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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 TS, its employees, 

any subcontractor or TS, anyone directly or indirectly employed by any of them or anyone 

for whose acts any of them may be liable, regardless of whether or not it is caused in part 

by a party indemnified hereunder; (iii)  enforcement action or any claim for breach of TS 

duties hereunder or (iv) claim for intangible loss(es) including but not limited to business 

losses, lost profits or revenue, regardless of whether or not it is caused in part by a party 

indemnified hereunder. 

 

9.2. In any and all claims against the City or any of its boards, agents, employees or 

officers by TS or any employee of TS, 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 TS or any subcontractor under Worker's Compensation Acts, disability benefit acts or 

other employee benefit acts. 

 

 9.3. TS understands and agrees that any insurance required by this Contract, or 

otherwise provided by TS, shall in no way limit the responsibility to indemnify, defend, 

keep and hold harmless the City as provided in this Contract. 

 

9.4. TS expressly understands and agrees that any performance bond or insurance 

protection required by this Contract, or otherwise provided by TS, 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. 
 
9.5. Royalties and Patents.  TS 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 TS’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, TS 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 TS and as to any award made thereunder.  

 

9.6. 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, TS 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 TS, or its 

subcontractor, omission or commission. 

 

10. TS's Insurance.  
 

10.1.  TS shall not commence work under this Contract until all insurance required under 

this Section 9 has been obtained by TS and such insurance has been approved by the City. 

TS 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 
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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.  

 

10.2.  At no additional cost to the City, TS 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 TS’s obligation under this Contract, whether such obligations are TS’s or 

subcontractor or person or entity directly or indirectly employed by said TS or 

subcontractor, or by any person or entity for whose acts said TS or subcontractor may be 

liable. 

 

10.3. 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. 

 

10.4.  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 TS: 

 

10.4.1  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.  

 

  10.4.2  Automobile Liability Insurance:  $1,000,000.00 combined single limit 

(CSL) 

 Providing coverage to protect the City with respect to claims for damage for bodily 

injury and or property damage arising out of ownership, maintenance, operation, 

use or loading and unloading of any auto including hired & non-owned autos.. 

 

10.4.3 Workers’ Compensation:  Statutory Limits within the State of 

Connecticut: Employers’ Liability: 

 EL Each Accident $500,000.00 
  EL Disease Each Employee $500,000.00 

  EL Disease Policy Limit $500,000.00 

 

TS shall comply with all State of Connecticut statutes as it relates to Workers’ 

Compensation.   
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 10.5.  Failure to Maintain Insurance:  In the event TS fails to maintain the minimum 

required coverage as set forth herein, the City may at its option purchase same, and offset 

TS’s invoices for the cost of said insurance.  

 

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

 

10.7. Certificates of Insurance:  TS’s General, Automobile and Excess/Umbrella 

Liability Insurance policies shall be endorsed to add the City and its Board of Education as 

an additional insured and provide a waiver of subrogation on all lines of coverage except 

workers Compensation. The insurance afforded the additional insured shall be primary and 

non-contributory insurance and the coverage and limits provided under TS’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 TS executes this Contract, it shall 

furnish to the City, subject to City approval, certificate(s) of insurance and Additional 

Insured Endorsement and Waiver of Subrogation Endorsement verifying the above 

coverages, including the naming of the City of Waterbury, as follows: “The City of 
Waterbury and its Board of Education are listed as additional insured on all lines of 
coverage except Workers Compensation  and include a waiver of subrogation on all 
lines of coverage as their interests may appear”. The City's request for proposal number 

must be shown on the certificate of insurance. TS 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. 

 

10.8. No later than thirty (30) calendar days after TS receipt, TS shall deliver to the City a 

copy of TS's insurance policies, endorsements, and riders. 

 

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

executing this Contract, TS 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 TS of services hereunder, including 

those having jurisdiction over its registration and licensing to perform services hereunder; 

including, but not limited to, the following: EQUAL EMPLOYMENT OPPORTUNITY ACT; 

COPELAND ANTI-KICKBACK ACT, as supplemented in the Department of Labor Regulations 

(29 CFR Part 3); DAVIS-BACON ACT as supplemented by Department of Labor Regulations (29 

CFR Part 5); Section 103 and 107 of the Contract Work Hours and Safety Standards Act, as 

supplemented by the Department of Labor Regulations (29 CFR Part 5); the HOUSING and 

COMMUNITY DEVELOPMENT ACT of 1974, as amended; TITLE 31 and Section 12-430(7) of 

the  State of Connecticut General Statutes.  All applicable sections of the City Charter and Code 

of Ordinances are incorporated by reference and made a part hereof. 
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11.1.  Permits, Laws, and Regulations.   Permits and licenses necessary for the delivery 

and completion of TS’s work and services shall be secured in advance and paid by TS.  TS 

shall give all notices and comply with all laws, ordinances, rules and regulations bearing 

on the conduct of the work and services as specified.  

 
11.2. 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 TS for transactions required or necessitated 

hereunder between it and its subcontractors, suppliers, etc. TS remains liable, however, for 

any applicable tax obligations it incurs.  Moreover, TS represents that the proposal and 

pricing contained in this Contract do not include the amount payable for said taxes. 

 
11.3. Labor and Wages.  TS 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. 

  

11.3.1  TS 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. 

 

11.3.2 TS is aware of, and shall comply with, the provisions of both the Federal 

Davis-Bacon Act and the Federal American Recovery and Reinvestment Act of 

2009, the provisions of both acts hereby incorporated by reference and made a 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 rate laws apply to all 

ARRA funded contracts regardless of the contract's dollar value.  

 

12. Discriminatory Practices. In performing this Contract, TS shall not discriminate against 

any employee or applicant for employment, with respect to his or her hire, tenure, terms, conditions 

or privileges of employment, or any matter directly or indirectly related to employment, because 
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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 of 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. 

 

 12.1. 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. 

 

12.2. Equal Opportunity. In its execution of the performance of this Contract, TS 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.  

TS 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. 

 

13. Data Privacy 
 

13.1. 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 TS. 

 

13.2. The Subscriber shall have access to and the ability to delete Student Data in the 

possession of TS 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 TS. The Subscriber 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 Subscriber may request the deletion of Student Data by TS within two (2) business 

days of receiving such a request and provide to the Subscriber 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 TS 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. 

 

13.3. TS shall not use Student Data for any purposes other than those authorized pursuant 

to this Agreement. 
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13.4. 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 TS receives a request to review Student Data in TS’s possession 

directly from a student, parent, or guardian, TS agrees to refer that individual to the 

Subscriber and to notify the Subscriber within two (2) business days of receiving such a 

request. TS agrees to work cooperatively with the Subscriber to permit a student, parent, 

or guardian to review personally identifiable information in Student Data that has been 

shared with TS, and correct any erroneous information therein. 

 
13.5. TS shall take actions designed to ensure the security and confidentiality of student 

data. 

 
13.6. TS will notify the Subscriber, 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 TS of a breach of Student Data, TS 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 Subscriber 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. 

 

13.7. TS shall have thirty (30) days after expiration of the Agreement to delete, destroy, 

and/or return all Subscriber data in its possession.   

 
13.8. TS and Subscriber 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. 

 
13.9. TS 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. 

 

13.10 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. 

 
 
14. Confidentiality/FERPA 

 

14.1  Family Educational Rights and Privacy Act ("FERPA"). In the event Subscriber is 

subject    to the provisions of the Family Educational Rights and Privacy Act (FERPA), the 
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Parties agree as follows: (A) Subscriber appoints TS as a "school official" as that term is 

used in FERPA §§99.7(a)(3)(iii) and 99.31(a)(1) and as interpreted by the Family Policy 

Compliance  Office, and determines that TS has a "legitimate educational interest," for 

the purpose of carrying out its responsibilities under the Agreement. (B) The parties 

acknowledge that in the course of service, TS may come into possession of education 

records of the City of Waterbury students 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).   TS shall comply with the requirements of said statute and regulations, 

and agrees to use information obtained from the Subscriber only for the purposes provided 

in this Agreement. (C) TS acknowledges that it shall be bound by all relevant provisions 

of FERPA and agrees that personally identifiable information obtained from Subscriber by 

TS in the performance of this Agreement: (i) will not be disclosed to third parties, except 

as expressly provided for in FERPA §§99.31, without signed and dated written consent of 

the student, or if the student is under eighteen (18) years of age, signed and written consent 

of the student's parents/guardians and (ii) will be used only to fulfill TS's responsibilities 

under the Agreement. In accordance with FERPA, the Parties agree that any consents to 

disclose information may be made electronically. 

 
15. Termination. 

 
15.1. Termination of Contract for Cause. If, through any cause, in part or in full, not 

the fault of TS, TS shall fail to fulfill in a timely and proper manner its obligations under 

this Contract, or if TS 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 TS of such termination and specifying the effective date thereof, at least five (5) 

business days before the effective date of such termination.  

 
15.1.1 In the event of such termination, all finished or unfinished documents, data, 

studies, reports, specifications, deliverables, etc. prepared by TS under this 

Contract shall, at the option of the City, become the City’s property, and TS shall 

be entitled to receive just and equitable compensation for any satisfactory work 

completed for such. 

 

 15.1.2 Notwithstanding the above, TS shall not be relieved of liability to the City 

for damages sustained by the City by virtue of any breach of this Contract by TS, 

and the City may withhold any payments to TS for the purpose of setoff until such 

time as the exact amount of damages due the City from TS is determined. 

 

15.2. Termination for Convenience of the City. The City may terminate this Contract 

at any time for the convenience of the City, by a notice in writing from the City to TS. If 

this Contract is terminated by the City as provided herein, TS 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 TS covered by this Contract, less payments of compensation previously 

made. 
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15.3.  Termination for Non-Appropriation or Lack of Funding.  TS 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. TS 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.  

  

15.3.1 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 TS. 

  
15.3.2 Effects of Reduced Levels of Funding.  If funding is reduced by law, or 

funds to pay TS for the agreed to level of the products, services and functions to be 

provided by TS under this Contract are not appropriated, authorized or otherwise 

made available by law, the City may, upon seven (7) calendar days written notice 

to TS, 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. TS 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 

Consultant covered by this Contract, less payments of compensation previously 

made. 

 

  

15.3.3 No Payment for Lost Profits.  In no event shall the City be obligated to 

pay or otherwise compensate TS for any lost or expected future profits. 

 

15.4. Rights Upon Cancellation of Termination. 
  
15.4.1 Termination for Cause. In the event the City terminates this Contract for 

cause, TS shall relinquish to the City any applicable interest, title and ownership 

including, but not limited to, perpetual use of any proprietary rights in and to the 

documents, data, studies, reports, specifications, deliverables, etc. provided 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, TS shall 

transfer all licenses to the City which TS is permitted to transfer in accordance with 

the applicable third party license. The City shall have no financial obligation to 

compensate TS for such terminated documents, data, studies, reports, 

specifications, deliverables, etc. unless payment is otherwise approved by the City 

prior to such termination. TS shall be liable for costs incurred by the City, including 
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but not limited to reasonable attorney fees and all court awarded fees and costs 

incurred in terminating this agreement in whole or in part. 

  
15.4.2 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 TS for all documents, data, studies, reports, specifications, deliverables, 

etc. (including any holdbacks), installed and delivered to the City as of the 

Termination Date and TS 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).  TS 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 TS may negotiate a mutually acceptable payment to TS 

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.  

 

15.4.3  Termination by TS.  TS may terminate by written notice to the City this 

Agreement and Subscriber’s access to the Services (i) upon written notice to 

Subscriber if Subscriber fails to pay or materially breaches a provision of this 

Agreement and fails to cure such breach within thirty (30) calendar days after 

receipt of notice; or (ii) immediately if Subscriber files for or has a bankruptcy 

petition filed against it, ceases to conduct business in the normal course, makes an 

assignment for the benefit of its creditors, becomes insolvent, or is liquidated or 

otherwise dissolved.  Within thirty (30) calendar days following the expiration of 

the Term, if Subscriber fails to pay and/or fails to execute a Subscription Agreement 

and/or Order for a renewal term, TS will suspend access to the Services until 

payment and required documentation is received.   

  
15.4.4 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. 

  
15.4.5 Delivery of Documents.  In the event of termination of this Contract, (i) TS 

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 TS 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). 
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16. Ownership of Instruments of Professional Services.  The City acknowledges TS'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. 

 

17. Force Majeure.  TS 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: 

 
17.1. Acts of God, fire, explosion, epidemic, cyclone, flood, war, strikes, revolution, civil 

commotion, or acts of public enemies. 

 

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

requirement. 

 

Upon cessation of work for reason of force majeure delays, TS shall use its best efforts to meet the 

schedule set forth in Section 5 of this Contract. 

 
18. Subcontracting.   TS shall not, without the prior written approval of the City, subcontract, 

in whole or in part, any of TS's services. Any subcontractor so approved shall be required to secure 

and maintain insurance coverage equal to or better than that required of TS 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 TS from its 

requirement that all work and services provided or required hereunder shall comply with all 

Federal, State and Local, laws, regulations and ordinances. 

 

  18.1. TS shall be as fully responsible to the City for the acts and omissions of TS’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 TS. 

 

19. Assignability.  TS 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 TS 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. 

 

20. Audit.  The City reserves the right to audit TS’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 
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make such an audit, TS 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. 

  

 21. Risk of Damage and Loss.  TS 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 TS, by someone under the care and/or control of 

TS, by any subcontractor of TS, or by any shipper or delivery service. TS 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, TS 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. 

 

22. Interest of TS.  TS 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. TS further 

covenants that in the performance of this Contract no person having any such interest shall be 

employed. 

 

23. 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 TS. 

 

24. Independent Contractor Relationship.  The relationship between the City and TS is that 

of client and independent contractor. No agent, employee, or servant of TS shall be deemed to be 

an employee, agent or servant of the City. TS 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 TS hereby agrees and covenants, that 

it and any and all third party(ies) and subcontractor(s) retained by TS 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 TS or 

between the City of Waterbury and any third party(ies) or subcontractor(s).  Thus, TS 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, etc. and that TS shall be 

solely and entirely responsible for its acts and the acts of its agents, employees, servants, 

representatives, subcontractors and third party(ies). 

 

25. 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 



 

  Page 22 of 28 

 

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. 

 

26. 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. 

 

27. Contract Change Orders.   
 

27.1. 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: 

 
27.1.1  within the scope of the original Contract OR is made pursuant to a provision 

in the original Contract, AND 

 
27.1.2 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 

 

27.1.3 the Final Completion Date has not been changed. 

 

27.2. Notwithstanding the foregoing subsection A, a Change Order shall not include: 

 

27.2.1  an upward adjustment to a TS's payment claim, or 

 

27.2.2 a payment increase under any escalation clause set forth in the original 

contract, or any Change Order, or any amendment.  

 

27.3. 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 TS, any City designated representative(s), and a duly authorized representative of 

the City's Using Agency prior to TS'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. 

 
28. Conflicts or Disputes.  This Contract represents the full and complete concurrence 

between the City and TS 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 
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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. 6295 and 

(ii) TS's proposal responding to the aforementioned RFP No. 6295. 
 

28.1. 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. 

 

28.2. 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. 

 
29. Disputes; Legal Proceedings; Waiver of Trial by Jury and Continued Performance.   
TS agrees that its 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, TS shall continue to perform services under this Contract in a timely 

manner, unless otherwise directed by the City. 

 

30. Binding Agreement.  The City and TS 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. 

 
31. 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. 

 

32. 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.  

 

33. 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 TS, 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: 

 

TS:  Teaching Strategies, LLC 

  4500 East West Highway, Suite 300 

     Bethesda, Maryland 20814 

    Attn: Chief Financial Officer 

 

  City:  City of Waterbury 

    Waterbury Public Schools 

    c/o Darren Schwartz  

    236 Grand Street 

    Waterbury, CT 06702  

 
34.   City Code of Ordinances, Ethics and Conflict of Interest Code, Provisions.   
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The Person (the term “Person” shall herein be as defined in Section 38 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: 

 

34.1.  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. 

 

34.2.  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. 

 

34.3.  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 TS or higher tier subcontractor or any Person associated therewith, under a Contract 

or Purchase Order to the City. 

 

34.4.  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. 

 

34.5.  Upon a showing that a subcontractor made a kickback to the City, a prime TS or a 

higher tier subcontractor in connection with the award of a subcontract or order there under, 

it shall be conclusively presumed that the amount thereof was included in the price of the 

subcontract or order and ultimately borne by the City and will be recoverable hereunder 

from the recipient.  In addition, said value may also be recovered from the subcontractor 

making such kickbacks. Recovery from one offending party shall not preclude recovery 

from other offending parties. 
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 34.6.  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 34.6, 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 34.6 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. 

 

34.7.  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 34.7 shall be deemed a material breach of this 

Contract and shall be a violation of the City’s Code of Ordinances. 

 

34.8.  The definitions set forth in the City’s Code of Ordinances shall be the primary 

source for interpretation of the forgoing subsections 34.1-34.7. 

 
34.9.  TS 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.  

  

34.10.  TS hereby acknowledges receipt of a copy of the Chapters 38 and 39 of City’s 

Ordinance regarding Procurement, Ethics, and Conflicts of Interest and has familiarized 

itself with said Code and hereby agrees to adhere to said Code. The text of Chapters 38 and 

39 of said Code may be obtained from the Office of the City Clerk of the City and on the 

internet at the City Clerk’s web site: 

http://www.waterburyct.org/content/458/539/default.aspx  [click link titled “The City of 

Waterbury Code of Ordinances Passed 8/24/2009”.  For Chapter 38, click on “TITLE III: 

ADMINISTRATION”, then click on “CHAPTER 38: CENTRALIZED PROCUREMENT 

SYSTEM”.  For Chapter 39, click on “TITLE III: ADMINISTRATION”, then click on 

“CHAPTER 39: ETHICS AND CONFLICTS OF INTEREST”]. 
 

34.11.  TS 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 

http://www.waterburyct.org/content/458/539/default.aspx
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Concerning the Hiring of Waterbury Residents on Certain Publicly-Funded Construction  

Projects" and the State of Connecticut Legislature’s Special Act No. 01-1.   

34.12.  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. 

34.13.  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. 

34.14.  PROHIBITION AGAINST CONTINGENCY FEES. TS 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. 

34.15.  FREEDOM OF INFORMATION ACT NOTICE. Pursuant to State statute, in 

the event the total compensation payable to TS 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 TS records and files 

related to the performance of this Contract and those records and files are subject to the 

Freedom of Information Act ("the Act") and may be disclosed by the City pursuant to the 

Act. 

[Signature page follows.] 
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IN WITNESS WHEREOF, the parties hereto execute this Contract on the dates signed below. 

WITNESSES:    CITY OF WATERBURY 

___________________________ By:___________________________ 

 Neil M. O’Leary, Mayor 

___________________________ 

Date: _________________________ 

WITNESSES: TEACHING STRATEGIES, LLC 

___________________________ By:___________________________ 

      Its ____________________________ 

___________________________    

Date: _________________________ 

F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Teaching Strategies, LLC CRT20-
022\Final Docs\5.05-20  final.docx 

Chief Financial Officer
Heather O'Shea

5/6/2020
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ATTACHMENT A 

1. City of Waterbury Request for Proposal Number 6295(“RFP”), Consisting of 9

pages, (excluding Contractor compliance documents a, and sample City Contract)

attached hereto

2. TS Response to City of Waterbury RFP Number 6295, consisting of 731 pages

(Incorporated by reference)

3. Any and all amendment(s) and Change Orders, issued by the City after execution

of Contract (Incorporated by reference)-

4. Stockholder’s Affidavit; Non-Collusion Affidavit; Debarment Certificate

(Incorporated by reference)

5. Certificates of Insurance (Incorporated by reference)

6. All applicable Federal, State and local statutes, regulations charter and ordinances

(Incorporated by reference)

7. All licenses. (Incorporated by reference



 

 
 

Date: May 27, 2020 
 
Honorable Aldermen 
Waterbury Board of Aldermen 
235 Grand Street 
Waterbury, CT 06702 
 
  
Re: Board of Aldermen Approval Request of Contract for Middle School Mathematics 

Curriculum between the City of Waterbury and Houghton Mifflin Harcourt Publishing 
Company.  

 
Dear Honorable Aldermen: 
 
The Education Department respectfully requests your approval of the above-referenced contract in 
the amount of $581,871.74 for Middle School Mathematics Curriculum between the City of 
Waterbury and Houghton Mifflin Harcourt Publishing Company. 
 
This contract was initiated under the Request for Proposal process (RFP #6482). There were several 
bidders for this project with Houghton Mifflin Harcourt Publishing Company best meeting the 
requirements set forth in the Scope of Services as determined by a selection committee of 
mathematics teachers, mathematics specialists and school administrators. Houghton Mifflin 
Harcourt Publishing Company completed several projects for the City, the most recent being 
elementary science curriculum and professional learning. Houghton Mifflin Harcourt Publishing 
Company met all obligations satisfactorily. 
 
    
Under this contract, Houghton Mifflin Harcourt Publishing Company will provide all student and 
teacher print material and digital licenses for grades 6, 7, and 8 as well as professional learning 
services for middle school teachers and administrators for a period of five years.  The program also 
includes a comprehensive, standards-based assessment suite that measures student growth. 
 
 
The Contract Term is five years effective on the date signed by the Mayor. The project is being 
funded by the Alliance Grant (1920) in the amount of $581,871.74.  
 
Accordingly, attached for your review and consideration are 11 copies of the Request for Proposal 
prepared by the Education Department-Mathematics; the proposed contract; Disclosure and 
Certification of Obligations, Affidavit Regarding Outstanding Obligations Form, and the Tax 
Clearance issued by the Office of Tax Collections.   
 

cswain
Typewritten Text
Item #5

cswain
Typewritten Text



 

Lastly, please be advised that the Education Department will have a representative present at your 
upcoming meeting to answer any questions you may have regarding this matter. 
 
 
Respectfully Submitted, 
 
 
 
Janet Frenis 
Supervisor of Elementary Mathematics 
236 Grand St., Room 104 
203 574-8341 
 
 
Attachment 
cc:  Attorney Dawn Desantis 
       File: CRT20-084 
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PROFESSIONAL SERVICES AGREEMENT 
RFP # 6482 

for 
Middle School Mathematics Curriculum 

between 
The City of Waterbury, Connecticut 

and 
Houghton Mifflin Harcourt Publishing Company 

 
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 

HOUGHTON MIFFLIN HARCOURT PUBLISHING COMPANY, located at 125 High 

Street, Boston Massachusetts 02110,, a State of Massachusetts, duly registered foreign 

corporation, with offices at 1900 South Batavia Avenue, Geneva, Illinois 60134 (the 

"Consultant"). 

 

WHEREAS, the Consultant submitted a proposal to the City responding to City of 

Waterbury Request for Proposal #6482 (“RFP # 6482”) for Middle School Mathematics 

Curriculum; and 

 

WHEREAS, the City selected the Consultant to perform services regarding RFP # 

6482; and 

 

WHEREAS, the City desires to obtain the Consultant'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 Consultant shall furnish all of the labor, services, equipment, 

materials, reports, plans, specifications, deliverables, incidentals, etc. necessary to complete the 

Project as specified in this agreement (also referred to herein as "Contract") and such shall be 

completed in a satisfactory manner, as reasonably determined by the City.  All labor, services, 

equipment, materials, reports, plans, specifications, deliverables, incidentals, etc. shall comply 

with any and all applicable Local, State and Federal laws, statutes, ordinances and regulations 

and with generally accepted professional standards.  The Consultant shall make such revisions 

or modifications to its work, at its own cost and expense, as the City may require in order to be 

deemed complete. 

 

1.1. The Project consists of the provision of a comprehensive middle school mathematics 

program that includes lessons, resources, and assessments that are aligned to the Common 

Core State Standards in Mathematics as well as initial and ongoing professional development 

for teachers and administrators. The professional development training will be conducting 

during the 2020-21 and 2021-2022 school years. The dates will include all district professional 

development days which typically occur in August, October and March. The additional full day 

professional learning and coaching sessions will occur on dates to be determined during the 

school year based on building schedules. 



 

  Page 2 of 27 

 

The curriculum, instruction, assessment and other materials shall demonstrate strong 

horizontal and vertical alignment to the Common Core State Standards in Mathematics for 

grades 6-8 specifically; shall include assessments that directly measure mastery of the 

Common Core State Standards in Mathematics and be similar to the interactive item types in 

the Smarter Balanced Assessments in mathematics. The program shall have strong supports for 

English Language Learners and shall include supports for differentiation for students who 

struggle with mathematics. The program shall be available in print and online and the online 

component shall have the capability to offer interactive lessons and communications between 

the teachers and the students. The program shall include an intervention component, 

independent of an outside vendor, which allows students to work at their instructional levels. 

The Consultant shall have an online data management system that complies with all applicable 

FERPA laws.  

 

The Project shall be as more particularly detailed and described in RFP # 6482 and 

Consultant’s response thereto which are attached hereto as part of 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 Consultant as having been received, or are 

otherwise hereby incorporated by reference as noted below, and all are made a part hereof:  

 

1.1.1  RFP # 6482, consisting of 9 pages, attached hereto. 

1.1.2 Addendum #1 to RFP # 6482, dated September 30, 2019, consisting of 3 pages, 

 attached hereto.  

1.1.3 Consultant’s response to RFP #6482, dated October 3, 2019, consisting of 98 

 pages, attached hereto.  

1.1.4 Consultant’s revised Cost Proposal, dated February 24, 2020, consisting of 8 

 pages, attached hereto. 

1.1.5 Any and all amendment(s) and Change Orders, issued by the City after 

 execution of Contract, incorporated by reference. 

1.1.6 Stockholder’s Affidavit; Non-Collusion Affidavit; Debarment Certificate, 

 incorporated by reference. 

1.1.7  Certificates of Insurance, incorporated by reference. 

1.1.8 All applicable Federal, State and local statutes, regulations charter and 

 ordinances, incorporated by reference. 

1.1.9  All licenses, incorporated by reference. 

 

1.2. The entirety of Attachment A plus this executed instrument are together 

deemed the Contract Documents (hereinafter collectively referred to as "Contract 

Documents"). The City’s record copy of the Contract Documents shall control and shall 

be effective and binding on the Consultant. 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 
1.2.2 Addendum #1 to RFP # 6482 

1.2.3 RFP # 6482 
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1.2.4 Consultant’s response to RFP #6482 

1.2.5 All applicable Federal, State and local statutes, regulations charter and 

  ordinances 
 
2. Consultant Representations Regarding Qualification and Accreditation.  The 

Consultant represents that, to the extent required by law, its employees are licensed to perform 

the scope of work set forth in this Contract. The Consultant further represents that its 

employees have the requisite skill, expertise and knowledge necessary to perform the scope of 

work required under the terms of this Contract, including any supplementary work and the City 

relies upon these. 

 
2.1. Representations regarding Personnel. The Consultant 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 Consultant under 

its supervision and all personnel engaged in the work shall be fully qualified and shall 

be authorized or permitted under state or local law to perform such services. 

 

2.2. Representations regarding Qualifications.  The Consultant hereby represents 

that, to the extent required by Federal, State and Local statutes, regulations, codes, 

ordinances, and policies, that the Consultant and/or its employees be licensed, certified, 

registered, or otherwise qualified, the Consultant and all employees providing services 

under this Contract, are in full compliance with those statutes, regulations and 

ordinances. Upon City request, the Consultant shall provide to the City a copy of the 

Consultant’s licenses, certifications, registrations, etc. 

 

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

Consultant and/or created by the Consultant shall be treated by the Consultant 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 Consultant 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 

Consultant disclosure is required to comply with statute, regulation, or court order, the 

Consultant shall provide prior advance written notice to the City of the need for such 

disclosure. The Consultant agrees to properly implement the services required in the manner 

herein provided. 

 

3.1. Use of City Property. To the extent the Consultant is required to be on City 

property to render its services hereunder, the Consultant shall have access to such areas 

of City property as the City and the Consultant agree are necessary for the performance 

of the Consultant’s services under this Contract (the “Site” or the “Premises”) and at 

such times as the City and the Consultant may mutually agree. Consultant shall perform 

all work in full compliance with Local, State and Federal health and safety regulations. 
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All work hereunder shall be performed in a safe manner.  Consultant 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 Consultant, City may, but shall not be required to, 

correct same at Consultant'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 Consultant is required to be on City 

property to render its services hereunder, the Consultant 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 Consultant, unless written permission is obtained from the City to 

work during other times. This condition shall not excuse Consultant from timely 

performance under the Contract. The work schedule must be agreed upon by the City 

and the Consultant. 

 

3.3. Intentionally Omitted. 
   

3.4. Publicity.  Consultant 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 in connection with any publicity, unless the City gives prior 

written consent to such use of the City's name in each instance. 

 

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 cases, 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 Consultant shall be that 

standard of care and skill ordinarily used by other members of the Consultant's 

profession practicing under the same or similar conditions at the same time and in the 

same locality. The Consultant's services rendered hereunder shall be rendered 

completely and by qualified personnel in accordance with standard industry practice. 

 
3.6. Consultant's Employees. The Consultant 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 Consultant 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 Consultant 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 
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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 Consultant to complete Due Diligence 

prior to submission of its proposal shall be borne by the Consultant. 

Furthermore the Consultant 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 Consultant, 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 Consultant. 

 

  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 Consultant 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 Consultant shall deliver periodic, written reports 

to 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 Consultant and/or delivered by the Consultant during the time period 

covered by the report, (iv) expressed as a percentage of the total work and services 

required under this Contract, the percentage of the total work represented by the work 

and services described in subsection iii above, (v) expressed as a percentage of this 

Contract's Section 6 total compensation, the percentage of the total compensation 
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represented by the work and services described in subsection iii above, (vi) the 

Consultant's declaration as to whether the entirety of the Consultant'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 (vii) any and all additional useful and/or relevant 

information. Each report shall be signed by a duly authorized representative of the 

Consultant 

. 

NOTE: the Consultant'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. 

 

3.9 Student Data Requirements. 
 

3.9.1 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 Contractor. 

 

3.9.2 The City’s Board of Education (“Board”) shall have access to and the ability to 

delete Student Data in the possession of the Contractor 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 Contractor. 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 Contractor 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 Contractor that proper disposal of the data has occurred in 

order to prevent the unauthorized access or use of Student Data and that with industry 

standards/practices/protocols. 

 

3.9.3 The Contractor shall not use Student Data for any purposes other than those 

authorized pursuant to this Agreement. 

 

3.9.4 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 Contractor receives a request to review 

Student Data in the Contractor’s possession directly from a student, parent, or guardian, 

the Contractor agrees to refer that individual to the Board and to notify the Board 

within two (2) business days of receiving such a request. The Contractor 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 

Contractor, and correct any erroneous information therein. 
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3.9.5 The Contractor shall take actions designed to ensure the security and 

confidentiality of student data. 

 

3.9.6 The Contractor 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 Contractor of a breach of Student Data, the 

Contractor 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. 

 

3.9.7 Student Data shall not be retained or available to the Contractor upon expiration 

of the Agreement between the Contractor and City, except a student, parent or legal 

guardian of a student may choose independently to establish or maintain an electronic 

account with the Contractor after the expiration of such Agreement for the purpose of 

storing student generated content. 

 

3.9.8 The Contractor 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. 

 

3.9.9 The Contractor 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. 

 

3.9.10 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. 

 
4. Responsibilities of the City.  Upon the City’s receipt of Consultant’s written request, 

the City will provide the Consultant with all documents, data and other materials the City 

agrees are necessary and appropriate to the service to be performed by the Consultant 

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 

Consultant for the purpose of carrying out the services under this Contract. 

  

5. Contract Time.   The Consultant shall commence all work and services required under 

Contract on July 1, 2020 and shall complete all work and services required under this Contract 

on June 30, 2025. (“Contract Time”):   
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5.1. Time is and shall be of the essence for the completion date for 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.   

 

6. Compensation.  The City shall compensate the Consultant for satisfactory provision of 

all of the goods and services set forth in this Contract as follows in this Section 6. 

 
6.1. Fee Schedule.  The fee payable to the Consultant shall not exceed FIVE 
HUNDRED EIGHTY-ONE THOUSAND EIGHT HUNDRED SEVENTY-ONE 
DOLLARS and SEVENTY-FOUR CENTS ($581,871.74), for the entire five year 
term of this Contract, and shall be in accordance with Consultant’s Revised Cost 

Proposal, dated February 24, 2020, attached hereto and made part hereof as part of 

Attachment A, with the basis of payment being as follows: 

 

 6.1.1   Total for HMH Into Math and related Items Grade 6 

  In an amount not to exceed 

  One Hundred Sixty-Two Thousand Eight Hundred  

  Thirty-Three Dollars and Sixty Cents...................................$162,833.60 

 

 6.1.2   Total for HMH Into Math and related Items Grade 7 

  In an amount not to exceed 

  One Hundred Sixty-Nine Thousand Nine Hundred  

  Twenty-Four Dollars and Forty-Five Cents..........................$169,924.45 

 

 6.1.3  Total for HMH Into Math and related Items Grade 8 

  In an amount not to exceed 

  One Hundred Sixty-Seven Thousand Four Hundred  

  Thirteen Dollars and Sixty-Nine Cents.................................$167,413.69 

 

 6.1.4 Total compensation for Professional Learning Services 

  In an amount not to exceed 

  Eighty-One Thousand Seven Hundred Dollars............  .........$81,700.00 

 

 6.1.5 Total Compensation 

  In an amount not to exceed 

  Five Hundred Eighty-One Thousand Eight Hundred  

  Seventy-One Dollars and Seventy-Four Cents......................$581,871.74 

. 

6.2. Limitation of Payment.  Compensation payable to the Consultant 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 Consultant’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. Consultant’s invoices shall describe 

the work, services, reports, plans, specifications, deliverables, etc. rendered and the 
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compensation sought therefore in a form and with detail and clarity acceptable to the 

City.   

 

6.2.1 The Consultant 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 Consultant in an amount equaling the 

sum or sums of money the Consultant and/or its affiliates is/are, or becomes 

delinquent or in arrears on, regarding the Consultant’s and/or its affiliate’s real 

and personal tax obligations to the City. 

 

6.3. Review of Work.  The Consultant 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 

Consultant 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 Consultant’s demand for 

payment.  The City shall not certify fees for payment to the Consultant until the City 

has determines that the Consultant has completed the work in accordance with the 

requirements of this Contract. 

 

6.4.    Proposal Costs.  All costs of the Consultant in preparing its proposal for RFP # 
6482 shall be solely borne by the Consultant and are not included in the compensation 

to be paid by the City to the Consultant under this Contract or any other Contract. 

 

6.5.   Payment for Services, Materials, Employees.  The Consultant shall be fully 

and solely responsible for the suitability, and compliance with the Contract, of all labor, 

services, equipment, materials, reports, plans, specifications, deliverables, incidentals, 

etc. furnished to the City under this Contract. The Consultant 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 Consultant shall furnish a 

legal statement to the City that all payments required under this subparagraph have 

been made. 

 

6.6. Liens.  Neither the final payment nor any part of the retained percentage, if any, 

shall become due until the Consultant, if requested by the City, shall deliver to the City 

a complete release of all liens arising out of this Contract, or receipts in full in lieu 

thereof, and, if required, in either case, an affidavit that so far as the Consultant has 

knowledge or information, the releases and receipts include all the labor and material 

for which a lien could be filed; but the Consultant may, if any subcontractor refuses to 

furnish a release or receipt in full, furnish a bond satisfactory to the City, to indemnify 

it against any lien.  If any lien remains unsatisfied after all payments are made, the 

Consultant shall refund to the City all moneys that the City may be compelled to pay in 

discharging such a lien, including all costs and a reasonable attorney's fee. 
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7. 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 Consultant for that item. Consultant 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 Consultant 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 

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 Consultant, 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, regardless of whether or not it is caused in part by a 

party indemnified hereunder; (iii)  enforcement action or any claim for breach of the 

Consultant duties hereunder or (iv) claim for intangible loss(es) including but not 

limited to business losses, lost profits or revenue, regardless of whether or not it is 

caused in part by a party indemnified hereunder. 

 

8.2. In any and all claims against the City or any of its boards, agents, employees or 

officers by the Consultant or any employee of the Consultant, 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 Consultant or any subcontractor under 

Worker's Compensation Acts, disability benefit acts or other employee benefit acts. 

 

 8.3. The Consultant understands and agrees that any insurance required by this 

Contract, or otherwise provided by the Consultant, shall in no way limit the 

responsibility to indemnify, defend, keep and hold harmless the City as provided in this 

Contract. 

 

8.4. The Consultant expressly understands and agrees that any performance bond or 

insurance protection required by this Contract, or otherwise provided by the Consultant, 

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 Consultant 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 Consultant’s own expense any and all suits for 
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infringement or alleged infringement of such patents, and in the event of adverse award 

under patent suits, the Consultant 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 

Consultant 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 Consultant 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 Consultant, or its subcontractor, omission or commission. 

 

9. Consultant's Insurance.  
 

9.1.  The Consultant shall not commence work under this Contract until all insurance 

required under this Section 9 has been obtained by the Consultant and such insurance 

has been approved by the City. The Consultant shall not allow any subcontractor to 

commence work on any subcontract until all insurance required of any such 

subcontractor has been so obtained and approved by the City.  Insurance shall be 

provided by insurers that are satisfactory to the City, authorized to do business in the 

State of Connecticut, that have at least an "A-" Best's Rating, and are in an A.M. Best 

financial size category of VII or higher.  The A.M. Best classifications are based on the 

most current A.M. Best Company ratings or an equivalent City approved rating system.  

 

9.2.  At no additional cost to the City, the Consultant 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 Consultant’s obligation under this Contract, whether 

such obligations are the Consultant’s or subcontractor or person or entity directly or 

indirectly employed by said Consultant or subcontractor, or by any person or entity for 

whose acts said Consultant 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 Consultant: 

 

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 

 



 

  Page 12 of 27 

 

 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  Automobile Liability Insurance:  $1,000,000.00 combined single limit 

(CSL) 

 Providing coverage to protect the City with respect to claims for damage for 

bodily injury and or property damage arising out of ownership, maintenance, 

operation, use or loading and unloading of any auto including hired & Owned 

autos.. 

 

9.4.3 Workers’ Compensation:  Statutory Limits within the State of 

Connecticut: Employers’ Liability: 

 EL Each Accident $500,000.00 
  EL Disease Each Employee $500,000.00 

  EL Disease Policy Limit $500,000.00 

 

Consultant shall comply with all State of Connecticut statutes as it relates to 

Workers’ Compensation.   

 

  9.4.4   Professional Liability Insurance: $1,000,000.00 each Wrongful Act. 

$1,000,000.00 Aggregate limit 

Professional liability (also known as, errors and omissions) insurance providing 

coverage to the Consultant. 

 

 9.5.  Failure to Maintain Insurance:  In the event the Consultant fails to maintain 

the minimum required coverage as set forth herein, the City may at its option purchase 

same, and  offset the Consultant’s invoices for the cost of said insurance.  

 

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

 

9.7. Certificates of Insurance:  The Consultant’s General and Automobile Liability 

Insurance policies shall be endorsed to add the City and its Board of Education as 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 

Consultant’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 Consultant executes this Contract, it shall furnish to the City, subject to City 

approval, certificate(s) of insurance and Additional Insured Endorsement and Waiver of 

Subrogation Endorsement verifying the above coverages, including the naming of the 

City of Waterbury, as follows: “The City of Waterbury and its Board of Education 
are listed as additional insured on all lines of coverage except Workers 
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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 Consultant 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 Consultant receipt, the Consultant shall 

deliver to the City a copy of the Consultant's insurance policies, endorsements, and 

riders. 

 

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

executing this Contract, the Consultant 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 Consultant of services hereunder, including those having jurisdiction over its registration 

and licensing to perform services hereunder; including, but not limited to, the following: 

EQUAL EMPLOYMENT OPPORTUNITY ACT; COPELAND ANTI-KICKBACK ACT, as 

supplemented in the Department of Labor Regulations (29 CFR Part 3); DAVIS-BACON ACT 

as supplemented by Department of Labor Regulations (29 CFR Part 5); Section 103 and 107 of 

the Contract Work Hours and Safety Standards Act, as supplemented by the Department of 

Labor Regulations (29 CFR Part 5); the HOUSING and COMMUNITY DEVELOPMENT ACT 

of 1974, as amended; TITLE 31 and Section 12-430(7) of the  State of Connecticut General 

Statutes.  All applicable sections of the City Charter and Code of Ordinances are incorporated 

by reference and made a part hereof. 

 

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

delivery and completion of the Consultant’s work and services shall be secured in 

advance and paid by the Consultant.  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 Consultant for transactions required or 

necessitated hereunder between it and its subcontractors, suppliers, etc. The Consultant 

remains liable, however, for any applicable tax obligations it incurs.  Moreover, the 

Consultant represents that the proposal and pricing contained in this Contract do not 

include the amount payable for said taxes. 

 
10.3. Labor and Wages.  The Consultant 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. 
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10.3.1  The Consultant 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 Consultant is aware of, and shall comply with, the provisions of 

both the Federal Davis-Bacon Act and the Federal American Recovery and 

Reinvestment Act of 2009, the provisions of both acts hereby incorporated by 

reference and made a 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 rate laws apply to all ARRA funded contracts regardless of the contract's 

dollar value.  

 

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

discriminate against any employee or applicant for employment, with respect to his or her hire, 

tenure, terms, conditions or privileges of employment, 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 of the City 

and any breach thereof may be regarded as a material breach of this Contract. Said provisions 

with subcontractors shall require conformity and compliance with all Local, State and Federal 

laws, rules and regulations and Executive orders pertaining to discrimination and equal 

opportunity requirements. 

 

 11.1. Discrimination Because of Certain Labor Matters. No person employed on 

the work covered by this Contract shall be discharged or in any way discriminated 

against because such person has filed any complaint or instituted or caused to be 
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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 

Consultant 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 Consultant agrees to comply with all Local, State and 

Federal laws, rules and regulations and Executive orders pertaining to discrimination 

and equal opportunity requirements, and will require the same of all subcontractors. 

 

12.   Confidentiality/FERPA.  
 
 12.1 Contractor shall strictly adhere to all State and Federal Statutes, rules, 

policy, regulations, codes of participant protection and confidentiality, 

administrative directives of the State of Connecticut Board of Education, 

Connecticut Department of Education and the Waterbury Board of Education 

regarding confidentiality of student records, files, PPTs, IEPs, etc. Contractor 

shall further ensure that its employees, agents, or anyone performing work on 

their behalf under the terms of this Agreement shall strictly adhere to all State and 

Federal Statutes, rules, policy, regulations, codes of participant protection and 

confidentiality, administrative directives of the State of Connecticut Board of 

Education and those of the Waterbury Board of Education regarding 

confidentiality of student records, files, PPTs, IEPs, etc. 

 

 12.2  Any and all materials contained in City of Waterbury student files that 

are entrusted to Consultant or gathered by the Consultant in the course of its 

services shall remain in the strictest confidence to prevent disclosure of the 

same. All information furnished by the City or gathered by Consultant shall be 

used solely for the purposes of providing services under this Agreement. 

 

12.3 Consultant acknowledges that in the course of providing services under 

this Agreement, it may come into the possession of education records of City 

Waterbury students 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) Consultant and City shall comply with the requirements of said 

statute and regulations, as amended from time to time and Consultant agrees to 

use information obtained from the City or student education records only for the 

purposes provided in this Agreement. Without the prior written consent of the 

student’s parent or guardian, as required by FERPA, Consultant has no 

authority to make disclosures of any information from education records. 

 

 13. Termination. 
 

13.1. Termination of Contract for Cause. If, through any cause, in part or in full, 

not the fault of the Consultant, the Consultant shall fail to fulfill in a timely and proper 

manner its obligations under this Contract, or if the Consultant shall violate any of the 
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covenants, agreements, or stipulations of this Contract , the City shall thereupon have 

the right to terminate this Contract by giving written notice to the Consultant of such 

termination and specifying the effective date thereof, at least five (5) business days 

before the effective date of such termination.  

 
13.1.1 In the event of such termination, all finished or unfinished documents, 

data, studies, reports, specifications, deliverables, etc. prepared by the 

Consultant under this Contract shall, at the option of the City, become the 

City’s property, and the Consultant shall be entitled to receive just and equitable 

compensation for any satisfactory work completed for such. 

 

 13.1.2 Notwithstanding the above, the Consultant 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 Consultant, and the City may withhold any payments to the 

Consultant for the purpose of setoff until such time as the exact amount of 

damages due the City from the Consultant is determined. 

 

13.2. Termination for Convenience of the City. The City may terminate this 

Contract at any time for the convenience of the City, by a notice in writing from the 

City to the Consultant. If this Contract is terminated by the City as provided herein, the 

Consultant 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 Consultant covered 

by this Contract, less payments of compensation previously made. 

 

13.3.  Termination for Non-Appropriation or Lack of Funding.  The Consultant 

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 Consultant 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.  

  

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 Consultant. 

  
13.3.2 Effects of Reduced Levels of Funding.  If funding is reduced by law, 

or funds to pay the Consultant for the agreed to level of the products, services 

and functions to be provided by the Consultant under this Contract are not 

appropriated, authorized or otherwise made available by law, the City may, 

upon seven (7) calendar days written notice to the Consultant, reduce the level 

of the products, services or functions in such manner and for such periods of 
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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 Consultant for any lost or expected future 

profits. 

 

13.4. Rights Upon Cancellation or Termination. 
  
13.4.1 Termination for Cause. In the event the City terminates this Contract 

for cause, the Consultant shall relinquish to the City any applicable interest, title 

and ownership including, but not limited to, perpetual use of any proprietary 

rights in and to the documents, data, studies, reports, specifications, 

deliverables, etc. provided 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 Consultant shall 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, etc. unless payment is otherwise 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, etc. (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 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 

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 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 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 cure by the end of said thirty (30) day 
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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 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 Consultant 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 

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 City acknowledges the 

Consultant'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. 

 

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 enemies. 

 

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 secure and maintain insurance coverage equal to or better than 

that required of the Consultant and shall name the City as an additional insured party and said 
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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 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 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. 

  

 19. Risk of Damage and Loss.  The Consultant 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 Consultant, by 

someone under the care and/or control of the Consultant, by any subcontractor of the 

Consultant, or by any shipper or delivery service. The Consultant 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 Consultant 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 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 
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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 

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 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 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, etc. and that the Consultant 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 
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25.1.2 the Change Order monetary cost is charged solely against those funds 

encumbered for and at the time the Contract was originally executed by the 

City, that is those funds set forth in the original Contract as a not to exceed 

payment amount OR within the original Contract's contingency / allowance / 

reserve amount (if any is stated therein), AND 

 

25.1.3 the Final Completion Date has not been changed. 

 

25.2. Notwithstanding the foregoing subsection A, a Change Order shall not include: 

 

25.2.1  an upward adjustment to a Consultant'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 Consultant, any City designated representative(s), and a 

duly authorized representative of the City's Using Agency prior to the Consultant'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 #  6482 and (ii) the Consultant's proposal responding to the aforementioned RFP # 6482. 
 

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 Consultant agrees that its 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 Consultant shall 
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continue to perform services under this Contract in a timely manner, unless otherwise directed 

by the City. 

 

28. Binding Agreement.  The City and the Consultant 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. 

 
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 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, are as follows: 

 

Consultant:  Houghton Mifflin Harcourt Publishing Company 

 1900 South Batavia Avenue 

   Geneva, Illinois 60134 

 

  City:   City of Waterbury 

     c/o Waterbury Public Schools 

     236 Grand Street, 1st Floor 

     Waterbury, CT 06702 

 
32.   City Code of Ordinances, Ethics and Conflict of Interest Code, Provisions.   
The Person (the term “Person” shall herein be as defined in Section 38 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. 
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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 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 

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 hereunder from the recipient.  In addition, said value may also be 

recovered from the subcontractor making such kickbacks. Recovery from one 

offending party shall not preclude recovery from other offending parties. 

 

 32.6.  It shall be a material breach of this Contract and it shall be a violation of the 

City’s Code of Ordinances for a Person to be retained, or to retain a Person, to solicit or 

secure a contract with the City upon an agreement or understanding for a commission, 

percentage, brokerage, or contingent fee; and every Person, before being awarded a 

City contract, shall deliver to the City, on a City authored form, a representation that 

such Person has not retained anyone in violation of this subsection 32.6, the failure to 

deliver said form being a material breach of this Contract and a violation of the City’s 

Code of Ordinances. Note, however, this subsection 32.6 shall not apply to full-time 

Employees who, as a condition of their employment, may be entitled to bonuses or 

other fees in accordance with their employment relationship. 

 

32.7.  The Person hereby expressly represents that he/she/it has complied with those 

sections of the City’s Code of Ordinances requiring that said Person has (i) delivered to 

the City an affidavit, on a City authored form, stating that the Person and its affiliates 
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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, Ethics, and Conflicts of Interest and has 

familiarized itself with said Code and hereby agrees to adhere to said Code. The text of 

Chapters 38 and 39 of said Code may be obtained from the Office of the City Clerk of 

the City and on the internet at the City Clerk’s web site: 

http://www.waterburyct.org/content/458/539/default.aspx  [click link titled “The City 

of Waterbury Code of Ordinances Passed 8/24/2009”.  For Chapter 38, click on 

“TITLE III: ADMINISTRATION”, then click on “CHAPTER 38: CENTRALIZED 

PROCUREMENT SYSTEM”.  For Chapter 39, click on “TITLE 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 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 
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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 receive 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 follows) 
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ATTACHMENT A 

1.1.1  RFP # 6482, consisting of 9 pages, attached hereto. 

1.1.2 Addendum #1 to RFP # 6482, dated September 30, 2019, consisting of 3 

pages,   attached hereto.  

1.1.3 Consultant’s response to RFP # 6482, dated October 3, 2019, consisting of 

98 pages, attached hereto.  

1.1.4 Consultant’s revised Cost proposal, dated February 24, 2020, consisting of 8 

pages, attached hereto. 

1.1.5 Any and all amendment(s) and Change Orders, issued by the City after 

execution  of Contract, incorporated by reference. 

1.1.6 Stockholder’s Affidavit; Non-Collusion Affidavit; Debarment Certificate, 

incorporated by reference. 

1.1.7  Certificates of Insurance, incorporated by reference. 

1.1.8 All applicable Federal, State and local statutes, regulations charter and 

ordinances, incorporated by reference. 

1.1.9 All licenses, incorporated by reference. 



 
 
June 2, 2020 
 
Honorable Board Members 
Waterbury Board of Education 
236 Grand Street 
Waterbury, CT 06702 
 
  
Re: Board of Education Approval Request of Contract for High School English Language 

Arts and Mathematics Curriculum (SpringBoard) between the City of Waterbury and 
CollegeBoard.  

 
Dear Honorable Board Members: 
 
The Education Department respectfully requests your approval of the above-referenced contract.  
The contract, once finalized, will be provided.  The amount of the contract over three years will be 
$529,525.05.  CollegeBoard is considered to be a sole source. 
 
Under this contract, CollegeBoard will provide the City with access to print and online learning 
materials, as well as professional learning, to implement a standard based curriculum in English 
Language Arts and Mathematics for grades 9-12 (SpringBoard).  The funding for these materials 
and services is the Alliance Grant.  The City has utilized SpringBoard for English Language Arts 
and Mathematics curriculum in the past and the CollegeBoard has met all obligations satisfactorily. 
 
Lastly, please be advised that the Education Department will have a representative present at your 
upcoming meeting to answer any questions you may have regarding this matter. 
 
 
Respectfully Submitted, 
 
 
 
Darren Schwartz 
Chief Academic Officer 
236 Grand St., Room 161 
203 574-8016 
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April 2020 Expenditure Report
FY 20 ORIGINAL FY 20 ADJUSTED APRIL APRIL CURRENT PROJECTED PROJECTED

ACCOUNT CLASSIFICATION BUDGET BUDGET EXPENDITURE ENCUMBRANCE BALANCE EXP. DIFFERENCE
Salaries
511101 Administrators $8,781,615 $8,481,615 $6,858,338 $0 $1,623,277 $8,531,351 ($49,736)
511102 Teachers $71,076,606 $67,338,606 $48,650,461 $0 $18,688,145 $67,414,391 ($75,785)
511104 Superintendent $410,000 $410,000 $331,154 $0 $78,846 $410,000 $0
511106 Early Incentive Certifiied $931,968 $931,968 $1,003,733 $0 ($71,765) $1,003,733 ($71,765)
511107 Certified Coaches $764,000 $764,000 $483,245 $0 $280,755 $500,000 $264,000
511108 School Psychologists $1,814,828 $1,664,828 $997,016 $0 $667,812 $1,637,408 $27,420
511109 School Social Workers $1,949,419 $1,849,419 $1,151,052 $0 $698,367 $1,831,669 $17,750
511110 Speech Pathologists $2,308,110 $2,208,110 $1,442,790 $0 $765,320 $2,192,860 $15,250
511113 Extra Compensatory Stipend $97,000 $97,000 $0 $0 $97,000 $97,000 $0
511201 Non-Certified Salaries $2,333,585 $2,333,585 $1,733,792 $0 $599,793 $2,333,585 $0
511202 Clerical Wages $963,037 $963,037 $761,688 $0 $201,349 $963,037 $0
511204 Crossing Guards $363,055 $363,055 $296,053 $0 $67,002 $363,055 $0
511206 Educational $464,447 $464,447 $216,018 $0 $248,429 $464,447 $0
511212 Substitute Teachers $2,945,000 $2,575,000 $1,256,450 $30,864 $1,287,686 $1,287,314 $1,287,686
511215 Cafeteria Aides $80,000 $80,000 $88,717 $0 ($8,717) $80,000 $0
511217 Library Aides $166,617 $166,617 $111,561 $0 $55,056 $166,617 $0
511219 School Clerical $1,896,215 $1,896,215 $1,419,583 $0 $476,632 $1,896,215 $0
511220 Fiscal Administration $514,230 $514,230 $255,362 $0 $258,868 $514,230 $0
511222 Transportation Coordinator $101,039 $101,039 $82,862 $0 $18,177 $101,039 $0
511223 Office Aides $170,000 $170,000 $140,275 $0 $29,725 $170,000 $0
511225 School Maintenance Non-Certified $2,184,221 $2,184,221 $1,369,673 $0 $814,548 $2,034,221 $150,000
511226 Custodians Non-Certified $5,352,068 $5,352,068 $3,927,997 $0 $1,424,071 $5,309,762 $42,306
511227 Overtime - Outside Activities $200,000 $200,000 $248,825 $0 ($48,825) $200,000 $0
511228 Paraprofessionals $10,044,144 $10,044,144 $7,802,578 $0 $2,241,566 $9,809,144 $235,000
511229 Bus Duty $250,000 $250,000 $1,147 $0 $248,853 $250,000 $0
511232 Attendance Counselors $111,185 $111,185 $91,144 $0 $20,041 $111,185 $0
511233 ABA Behaviorial Therapist $1,589,085 $1,589,085 $1,077,148 $0 $511,937 $1,589,085 $0
511234 Interpreters $135,795 $135,795 $72,009 $0 $63,786 $135,795 $0
511237 Swing Space $0 $0 $30,581 $0 ($30,581) $30,581 ($30,581)
511650 Overtime $740,000 $740,000 $441,732 $0 $298,268 $709,419 $30,581
511653 Longevity $15,300 $15,300 $13,415 $0 $1,885 $15,300 $0
511700 Extra Police Protection $520,516 $520,516 $65,997 $0 $454,520 $520,516 $0
511800 Vacation and Sick Term Payout $111,279 $111,279 $142,451 $0 ($31,172) $130,000 ($18,721)
522501 Health Insurance - General $0 $4,000,000 $4,000,000 $0 $0 $4,000,000 $0
529001 Car Allowance $75,000 $75,000 $47,056 $0 $27,944 $75,000 $0
529003 Meal Allowances $19,800 $19,800 $9,540 $2,218 $8,043 $11,758 $8,042

Subtotal Salaries $119,479,164 $118,721,164 $86,621,442 $33,082 $32,066,640 $116,889,717 $1,831,447
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FY 20 ORIGINAL FY 20 ADJUSTED APRIL APRIL CURRENT PROJECTED PROJECTED
ACCOUNT CLASSIFICATION BUDGET BUDGET EXPENDITURE ENCUMBRANCE BALANCE EXP. DIFFERENCE

Purchased Services
533009 Evaluation $74,250 $21,729 $12,369 $0 $9,360 $12,248 $9,481
533020 Consulting Services $371,125 $426,625 $239,029 $182,936 $4,659 $426,625 $0
533100 Auditing $54,000 $51,021 $51,021 $0 $0 $51,021 $0
539005 Sporting Officials $35,000 $33,680 $11,796 $9,000 $12,884 $33,680 $0
539007 Report Cards $9,000 $196 $0 $196 $0 $196 $0
539008 Messenger Service $28,600 $29,920 $21,080 $8,840 $0 $29,920 $0
543000 General Repairs & Maintenance $1,740,700 $1,793,040 $1,146,140 $586,972 $59,927 $1,740,700 $52,340
543011 Maintenance - Service Contracts $730,000 $625,310 $400,664 $224,647 $0 $677,650 ($52,340)
544002 Building Rental $555,539 $557,889 $506,053 $30,787 $21,050 $557,889 $0
545002 Water $255,000 $255,000 $181,181 $0 $73,819 $255,000 $0
545006 Electricity $3,129,855 $3,129,855 $2,324,786 $0 $805,069 $3,129,855 $0
545013 Security/Safety $125,000 $125,000 $54,392 $69,464 $1,144 $125,000 $0
551000 Pupil Transportation $15,241,207 $15,241,207 $9,992,770 $5,248,437 $0 $14,510,268 $730,939
553001 Postage $70,000 $70,000 $41,158 $0 $28,842 $70,000 $0
553002 Telephone $250,000 $250,000 $180,114 $4,214 $65,672 $250,000 $0
553005 Wide-area Network (SBC) $93,600 $93,600 $67,053 $4,061 $22,486 $93,600 $0
556055 Tuition - Outside $8,225,000 $8,883,000 $5,398,610 $2,864,759 $619,631 $9,180,661 ($297,661)
556056 Purchased Service - Outside $2,627,897 $2,802,897 $1,902,317 $811,163 $89,417 $2,827,897 ($25,000)
557000 Tuition Reimbursement $6,000 $6,000 $0 $0 $6,000 $6,000 $0
558000 Travel Expenses $18,000 $8,000 $3,498 $0 $4,502 $3,498 $4,502
559001 Advertising $25,000 $8,000 $2,426 $0 $5,574 $8,000 $0
559002 Printing & Binding $50,000 $60,000 $58,114 $0 $1,886 $70,114 ($10,114)
559104 Insurance - Athletics $23,000 $23,000 $22,057 $0 $943 $23,000 $0

Subtotal Purchased Services $33,737,773 $34,494,969 $22,616,628 $10,045,476 $1,832,866 $34,082,822 $412,148

Supplies/Materials
561100 Instructional Supplies $1,620,000 $1,563,724 $1,214,446 $103,978 $245,300 $1,563,724 $0
561200 Office Supplies $71,840 $78,116 $52,687 $10,592 $14,838 $78,116 $0
561204 Emergency/Medical Supplies $4,000 $4,000 $88 $1,412 $2,500 $4,000 $0
561210 Intake Center Supplies $1,500 $1,500 $1,484 $8 $7 $1,500 $0
561211 Recruitment Supplies $50,000 $50,000 $27,342 $22,114 $544 $50,000 $0
561212 Medicaid Supplies $15,000 $15,000 $722 $13,906 $373 $15,000 $0
561501 Diesel $156,585 $156,585 $100,053 $56,543 ($11) $156,596 ($11)
561503 Gasoline $35,000 $35,000 $20,960 $0 $14,040 $35,000 $0
561505 Natural Gas $1,666,000 $1,666,000 $1,247,942 $0 $418,058 $1,666,000 $0
561507 Janitorial Supplies $235,000 $235,000 $179,903 $49,336 $5,761 $235,000 $0
561508 Electrical Supplies $50,000 $50,000 $17,212 $8,402 $24,386 $50,000 $0
561509 Plumbing Supplies $100,000 $100,000 $66,195 $18,121 $15,684 $100,000 $0
561510 Building &  Ground Supplies $150,000 $150,000 $135,927 $13,929 $144 $150,000 $0
561511 Propane $285,938 $285,938 $183,258 $0 $102,680 $285,938 $0
567000 Clothing Supplies $40,000 $40,000 $32,016 $576 $7,408 $40,000 $0
567001 Crossing Guard Uniforms $2,000 $2,000 $1,986 $0 $14 $2,000 $0



FY 20 ORIGINAL FY 20 ADJUSTED APRIL APRIL CURRENT PROJECTED PROJECTED
ACCOUNT CLASSIFICATION BUDGET BUDGET EXPENDITURE ENCUMBRANCE BALANCE EXP. DIFFERENCE

569010 Recreational Supplies $20,000 $20,000 $9,165 $850 $9,985 $20,000 $0
569029 Athletic Supplies $130,000 $130,000 $88,032 $17,633 $24,335 $130,000 $0

Subtotal Supplies/Materials $4,632,863 $4,582,863 $3,379,417 $317,400 $886,046 $4,582,874 ($11)

Property
575008 Furniture-Misc. $50,000 $40,000 $4,246 $0 $35,754 $40,000 $0
575200 Office Equipment $160,000 $228,804 $224,617 $1,973 $2,214 $228,804 $0
575408 Plant Equipment $40,000 $40,000 $6,651 $20,938 $12,411 $40,000 $0

Subtotal Property $250,000 $308,804 $235,514 $22,911 $50,379 $308,804 $0

Other/Miscellaneous
589021 Mattatuck Museum $13,000 $13,000 $9,709 $2,374 $917 $13,000 $0
589034 Board of Ed Commissioners $20,700 $20,700 $17,251 $0 $3,449 $20,700 $0
589036 Emergency Fund $9,500 $9,500 $9,337 $0 $163 $9,500 $0
589201 Mileage $30,000 $22,000 $7,520 $0 $14,480 $22,000 $0
589205 Coaches Reimbursements $7,000 $7,000 $2,493 $0 $4,507 $7,000 $0
589900 Dues & Publications $60,000 $60,000 $51,504 $1,251 $7,245 $60,000 $0
591002 Transfer to Sinking Fund $0 $0 $0 $0 $0 $2,243,584 ($2,243,584)
591004 Athletic Revolving Fund $135,000 $135,000 $135,000 $0 $0 $135,000 $0

Total Other/Miscellaneous $275,200 $267,200 $232,814 $3,624 $30,762 $2,510,784 ($2,243,584)

GRAND TOTAL OPERATING BUDGET $158,375,000 $158,375,000 $113,085,816 $10,422,492 $34,866,692 $158,375,000 $0

Other Additional Funding
Alliance Non-Reform/Reform $15,932,468 $15,932,468 $9,351,155 $0 $6,581,313 $15,932,468 $0
Alliance Increase from Budget Reductions $1,510,313 $1,510,313 $1,130,566 $0 $379,747 $1,510,313 $0

GF Surplus 15-16 $1,000,000 $1,000,000 $0 $0 $1,000,000 $0 $1,000,000
GF Surplus 14-15 $1,000,000 $1,000,000 $0 $0 $1,000,000 $0 $1,000,000
GF Surplus 16-17 $450,000 $450,000 $0 $0 $450,000 $0 $450,000
Contingency Surplus $500,000 $500,000 $0 $0 $500,000 $0 $500,000
City Non Lapsing Account $675,000 $675,000 $0 $0 $675,000 $0 $675,000

Total Additional Funding $21,067,781 $21,067,781 $10,481,721 $0 $10,586,060 $17,442,781 $3,625,000

GRAND TOTAL ALL FUNDING $179,442,781 $179,442,781 $123,567,537 $10,422,492 $45,452,752 $175,817,781 $3,625,000



Certified Coaches - Spring Season $264,000
Substititute Teachers $787,686
Bus Duty $62,500
Overtime $215,000
Extra Police Protection - Spring Events $25,000
Sporting Officials - Spring Season $12,884
Pupil Transportation * $2,291,207
Travel Expenses $4,502
Athletic Supplies - High School $7,260
Recreation - Middle School $9,985
Coaches Reimbursements - Spring Season $12,500
Utilities ( Electricity & Gas) $180,000

Total Projected Savings $3,872,524

* estimated savings - final negotations in process

Projected COVID 19 Savings 

Department of Education

as of May 26, 2020
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BOARD OF EDUCATION 
Waterbury, Connecticut 

 
 
 

  June 18, 2020 
 
 

To the Board of Education 
Waterbury, CT   
 
Ladies and Gentlemen: 
 
 With the approval of the Committee on Finance, the Superintendent recommends the following  
transfer for fiscal year 2019/2020: 
 
 
DESCRIPTION    Acct Unit Account TO    FROM  
District Wide Athletics- Certified Coaches  87510005 511107                   ($264,000) 
Curriculum- Substitutes    87510301 511212       ($1,200,000) 
O&M – School Maint Non Certified  88031006 511225       ($150,000) 
O&M- Custodians    88031006 511226       ($42,306) 
O&M- Overtime                                                    88031006          511650                               ($215,000) 
Special  Education- Paraprofessional   88510000 511228                               ($235,000) 
Student Transportation-Bus Duty  88510001 511229                               ($62,500) 
District Wide Support- Extra Police Protection 87510004          511700                                ($25,000) 
 
O&M- Transfer to Sinking Fund   88031006 591002      $2,193,806 
    To transfer funds from Covid-19 savings and surplus accounts into Sinking Fund. 
 
 

 
TOTAL                 $2,193,806     ($2,193,806) 
 
 
 
 
 
       Respectfully submitted, 
 
 
 
 

Dr. Verna D. Ruffin 
       Superintendent of Schools    
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2020-2021 BOE Gross Budget Proposal $186,013,182

Alliance Year 9 (Operating Costs) ($23,442,782)

General Fund 2016-2017 Surplus ($450,000)

General Fund 2015-2016 Surplus ($1,000,000)

General Fund 2014-2015 Surplus ($1,000,000)

City Non Lapsing Account ($500,000)

Contingency Surplus ($675,000)

2020-2021 BOE Approval to Transmit 2-20-2020 $158,945,400

2020-2021 Mayor/ BOA Proposed Education Budget $158,375,000

Difference $570,400

**********************************************************************************************

BUDGET GAP $570,400

Budget Reductions:

Director of Communications (correction - funded in Title I) ($85,000)

Elementary Teacher (1) (Walsh vacancy cut) ($55,000)

Out of District Tuition (remaining increase $990,000) ($300,000)

Purchased Services - Special Ed (remaining increase $172,013) ($200,000)

Travel Expenses ($2,000)

Water ($15,000)

Attrition - Non Certified ($61,760)

Budget Additions:

Director of College & Career Readiness $148,360

Total Budget Reductions & Additions ($570,400)

Adjusted Budget Gap $0

BUDGET REDUCTION PLAN 2020-2021

Finance Committee - Board of Education

Tuesday, June 2, 2020
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