Waterbury Board of Education

THE CITY OF WATERBURY 236 Grand Street < Waterbury, CT 06702 N 203-574-8009

MEMORANDUM

FROM: Carrie A. Swain, Clerk DATE: junes, 2019
Board of Education

TO: Michael J. Dalton, City Clerk

SUBJECT: Notice of Committee Meetings - Thursday, June 6, 2019, 5:30 p.m,,
West Side Middle School
Notice of Regular Meeting - Thursday, June 20, 2019
6:30 p.m., Waterbury Arts Magnet School Atrium

The Committees of the Board of Education will meet on Thursday, June 6, 2019, 5:30
p.m., West Side Middle School, Media Center, 483 Chase Parkway, Waterbury, CT.

AGENDA
SILENT PRAYER

PLEDGE ALLEGIANCE TO THE FLAG

1. Committee of the Whole/20 minutes ~ Principal’s Report (no backup) -
Maria Burns.

PUBLIC SPEAKING

2. Committee on Finance/3 minutes ~ Connecticut State Department of Education
ED-099 Agreement for Child Nutrition Programs Authorized Signatures
Change Form - L. Franzese.

3. Committee on Finance/2 minutes: Request approval to participate in the
Healthy Food Certification Program per CGS 10-215f - L. Franzese.

4. Committee on Finance/2 minutes: Request approval of the beverage
exemption statement for the Healthy Food Certification relative to CGS 10-
221q - L. Franzese.

5. Committee on Finance/2 minutes: Request approval of the food exemption
statement for the Healthy Food Certification relative to CGS 10-221q -
L. Franzese.

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

Trade Industries, LLC for installation of a walk-in freezer, cooler and gas
generator - L. Franzese.

7. Committee on Finance 3 minutes: Request approval of Amendment Two to the
Agreement with PTSMA, Inc. d/b/a Select Physical Therapy, to provide
athletic trainer services for interscholastic sports - J. Gorman.

8. Committee on Finance/5 minutes: ~ Request approval of a College Readiness
and Success Contract with College Board for exams, products, and services.

9. Committee of the Whole/15 minutes ~ School Safety Report (no backup)-
W. Clark, J. Herman.




10.
11.
12.

13.

14.

15.

16.

17.

18.

19.

20.
21.

22.

23.

24,

25.

Committee of the Whole ~ Informational: Summer School 2019 Schedule.

Committee on Finance ~ FYI - April 2019 Monthly Expenditure Report.

Committee on Finance/5 minutes: Request approval of agreements with the
following for out-of-district placements for students: M. Baldwin
a) Adelbrook, Inc.

b) Boys and Girls Village, Inc.

c) Capitol Region Education Council

d) Connecticut Holdings, LLC d/b/a Solterra Academy

e) Connecticut Junior Republic Association

f) Hope Academy of Milford, Inc.

g) University of Saint Joseph

h) The Children’s Center of Hamden, Inc.

i) Wheeler Clinic, Inc.

Committee on Finance/5 minutes: Request approval of Amendment #1 to the
agreements with the following for special education services for students:

M. Baldwin

a) Connecticut Regional Education Council

b) Saint Vincent’s Special Needs Center, Inc.

c) Specialized Education of Connecticut, Inc. d/b/a High Road School

Committee on Finance/3 minutes: Request approval of a Student Intern
Affiliation Agreement with the University of Connecticut School of Social
Work for social work student internships - M. Baldwin.

Committee on Finance/3 minutes: Request approval of an Agreement with CW
Resources, Inc. to provide transition services to students with disabilities -
M. Baldwin.

Committee on Finance/3 minutes: Request approval of a Professional Services
Agreement with EBS Healthcare, Inc. to provide Registered Behavior
Technician Services - M. Baldwin.

Committee on Finance/3 minutes: Request approval of a Professional Services
Agreement with Connecticut Behavioral Health, LLC to provide Registered
Behavior Technician Services - M. Baldwin.

Committee on Finance/3 minutes: Request approval of a Professional Services
Agreement with EBS Healthcare, Inc. to provide Board Certified Behavioral
Analyst Services - M. Baldwin.

Committee on Finance/3 minutes: Request approval of a Professional Services
Agreement with Robert Davis d/b/a Summit Support Services. to provide
Board Certified Behavioral Analyst Services - M. Baldwin.

Committee of the Whole/15 minutes ~ Discussion: Strategic Plan - Dr. Ruffin.

Committee of the Whole/5 minutes ~ Board of Education appointee to the
Greater Waterbury Cable Council (no backup) - Dr. Ruffin.

Committee on Building & School Facilities/2 minutes ~ Request approval to file
a grant application for the proposed Bunker Hill School Elevator Project (no
backup) - W. Clark.

Committee on Building & School Facilities/2 minutes ~ Request approval of
the preparation of schematic drawings and outline specifications for the
proposed Bunker Hill School Elevator Project(no backup) - W. Clark.

Committee on Building & School Facilities/2 minutes ~ Request approval of the
formation of a Building Committee for the proposed Bunker Hill School
Elevator Project (no backup)- W. Clark.

Committee on Building & School Facilities/2 minutes ~ Request approval to file
a grant application for the proposed Washington School Elevator Project (no
backup)- W. Clark.




26.

27.

28.

29.

30.
31.

Committee on Building & School Facilities/2 minutes ~ Request approval of the

preparation of schematic drawings and outline specifications for the
proposed Washington School Elevator Project(no backup) - W. Clark.

Committee on Building & School Facilities/2 minutes ~ Request approval of the

formation of a Building Committee for the proposed Washington School
Elevator Project (no backup)- W. Clark.

Committee on Building & School Facilities/3 minutes ~ Use of school facilities

by school organizations and/or City departments - W. Clark.

Committee on Building & School Facilities/3 minutes ~ Use of school facilities

by outside organizations and/or waiver requests - W. Clark.

SUPERINTENDENT’S UPDATE TO THE BOARD

Superintendent’s Notification to the Board/5 minutes:

a. Athletic appointments:

Atkinson, Damon - WHS Assistant Football Coach, effective 8/13/19.
Imperato, Christian - WHS JV Baseball Coach, effective 05/16/19.
Likorama, Robert - KHS Head Boys Soccer Coach, effective 08/29/19.
McKenna, Hollis - WMS Volleyball Coach, effective 9/1/19.

Ouellette, Heidi - WHS Assistant Girls Basketball Coach, effective 11/1/19.
Ouellette, Heidi - WHS Assistant Volleyball Coach, effective 8/1/19.
Perusse, Joseph - WHS Assistant Track Coach, effective 04/26/19.
Soeprasteyo, Preston - WHS Assistant Football Coach, effective 8/13/19
Stroud, Lori - WHS Associate Unified Sports Coach, effective 8/26/19
Wilson, Darryl - CHS Assistant Baseball Coach, effective 03/28/19.

b. Summer School Administrative Appointments:

SOAR Coordinator
Carrington School
Duggan School
Gilmartin School
Reed School
Maloney School
Rotella School

ESY Coordinator
NEMS/Wilby ESY
Wallace/Crosby ESY
Bucks Hill Annex ESY

High School Coordinator

Michael Theriault
Lisa Romano
Melissa DiGiovanni
Jennifer Rosser
Diurca Tomasella
Donna Cullen
Robin Henry

Kathleen Ferrucci
Jamie Miller

Sean Blaney
Shannon DosSantos

Raymond Irrera

c. WAMS Summer Encore Program appointments, June 17 - June 28, salary

according to contract, contingent upon enrollment:

Holly Gillis, Program Coordinator

Michele LeBlanc
Marianna Vagnini
Heather Maxen

Justin Amenta
Scott Schulte
Charles Machokas
Daniel Ferreira

d. Rotella Magnet School’s Summer Program 2019 appointments, salary
according to contract, contingent upon enrollment:

Administrator: Robin Henry
A/V Tech: Bryan Michaud

TEACHERS - ENRICHMENT:
Suzanne Dionne

Brenda Ledbetter

Erica Pawson

Joseph Silva

Melissa Vargas

Grants Facilitator/Clerical: Jean Zastaury

Network Specialist: Michael Thompson

TEACHERS - ACADEMICS:
Julia Matthews

Mary Monroe

Monica Santovasi
Veronica Summerfield



AIDES/PARAS:
Lisa Alexander
Debra Begin
Ersilia Cicchiello
Jennifer DeJesus
Victoria Lanouette

SUBS (as needed):
Lauren Argenta

Melissa Lloret
Lauren Lombardi
Kathleen Sugrue
Martha Thomas

Carla Cruess

Ellen Lee

e. Kennedy High School Summer Bridge program appointments, salary

according to individual contract:

Craig Poulter - Guidance
Kara Sullivan - English

Kimberly Rothen - Math

f. Extended School Year (ESY) appointments salary according to contract,

contingent upon enrollment:

g. Food Service Summer appointments:

Name Last Name Positions Site-Location Rate

Lisa Emanuel Site Supervisor Boys/Girls Club $10.10
Brenda Wood Site Supervisor | Carrington $10.10
Krista Baptista Site Supervisor Carrington $10.10
Agnes Colon Site Supervisor Chase Park House $10.10
Kim Plude Site supervisor Chase Park House $10.10
Ciara Pedraza Site Supervisor Crosby/Wallace $10.10
Johana Sell Site Supervisor Crosby/Wallace $10.10
Elizabeth Guisto Site Supervisor | Duggan $10.10
Terri Brooks Site Supervisor | Duggan $10.10
Paula Mucci Site supervisor Gilmartin $10.10
Bernadette | Donnelly Site Supervisor Gilmartin $10.10
Lakisha Beary Site Supervisor | Kennedy $10.10
Linda Generali Site Supervisor Lighthouse Daycare | $10.10
Rose Sarandrea Site Supervisor Maloney $10.10
Seritha Anglin Site Supervisor | North End Rec $10.10
Pam Wawer Site Supervisor | Reed $10.10
Hayat Abouanni Site Supervisor Reed $10.10
Julia Rojas Site Supervisor | River Baldwin $10.10
Elaine Greco Site Supervisor Rivera Memorial $10.10
Cheryl Laviana Site Supervisor Rotella $10.10
Bridgitte Nido Site Supervisor | Washington Park $10.10
Franchesca | Rivera Site Supervisor | Washington Park $10.10
Barbara Kazlauskas Site Supervisor | Waterville Rec $10.10
Beddie Daniels Site Supervisor | West Side M.S. $10.10
Lori Accetura Site Supervisor WCA $10.10
Samarys Tiru Site Supervisor WCA $10.10
Anele Genova Site Supervisor | Wilby/NEMS $10.10
Fortuna Chiaravalloti | Site Supervisor | Wilby/NEMS $10.10
Maria Rivera Site Supervisor | Willow Plaza $10.10
Sherl Knight Site Supervisor | WOW $10.10
Anne Begnal Office WAMS $10.10
Maria Rego Monitor WAMS $14.50
Michelle April Monitor WAMS $14.50
Lynn Chance Monitor WAMS $14.50
Robin Salvetti Monitor WAMS $14.50
Amy Daugerdas Prep WAMS $12.50
Patricia Lowe Prep WAMS $12.50
Lina Matozzo Prep WAMS $12.50
Alice Pinto Prep WAMS $12.50
Robin Capozio Prep WAMS $12.50
Donna Ward Prep WAMS $12.50
Pama Goggin Prep WAMS $12.50




Candido Carrelo Driver $20.73
Ryan Casey Driver $20.73
Elvis Silva Driver $20.73
David Semanoff Driver $24.25
James Mennillo Driver $20.73
Richard Lewis Driver $20.73
Miguel LaViera Driver $20.73
Stephen Fillie Driver $20.73
Debbie Finke Coordinator WAMS $30.00
Isabel DeSousa Coordinator WAMS $30.00

h. Adult Education summer appointments effective July 8, 2019, contingent

upon enrollment:

NAME POSITION
ADULT HIGH SCHOOL CREDIT DIPLOMA (AHSCDP):
Harper Julia Substitute

Langeull Margaret Art Instructor

Linskey Tara Health Instructor
McDonald Brian Substitute

Mobilio James Social Studies Instructor
Moreau Margaret Math Instructor

Mottillo Carissa English Instructor

Muro Nancy Parenting Instructor
Person Jocelyn Science Instructor
Riemer Wayne English Instructor
AHSCDP DISTANCE LEARNING:

Harper James Short Stories

Harper Julia Human Biology
Veneziano Ellen General Math IB

ADULT BASIC EDUCATION (ABE)/
GENERAL EDUCATION DEVELOPMENT (GED):

Baranowski Judith
Chasse Jenny
Monroe James
Scursso Lori
GUIDANCE STAFF:
Aucella Laurence
Jordan Ellen
Maschi Suzette
Wasilewski Diane

ABE Instructor
GED Instructor
GED Instructor
ABE Instructor

ESL School Counselor
School Counselor
School Counselor
Guidance Secretary

ENGLISH AS A SECOND LANGUAGE (ESL):

Chesnas Stanley
Martinez Mildred
Mottillo Lisa
Salgado Roberto
Soto Denise
Xhafi Ermonela

Acting Facilitator
ESL Instructor
Substitute

ESL Instructor
ESL Instructor
ESL Instructor

Connecticut Adult Reporting System (CARS):

Monaco Roxanne
TECHNOLOGY:

Blancato Alfred
Santoro Joseph
EDUCATIONAL AIDES:
Gonillo Salvatore
Nonamaker Kim
Pelletier Laurie
Stanco Michael
GED EXAMINATION:

Bacik Madeleine
Felton Tanya
Gonillo Salvatore

Administrator

Computer Analyst
Computer Analyst

Resource Room/Testing
ABE

Bookroom Aide

Resource Room/Registration

CBT Test Administrator
CBT Test Administrator
CBT Test Administrator

HRS/RATE

@ $33.00 p/hr

21 hrs pwk @ $33.00 p/hr
21 hrs p/wk @ $33.00 p/hr
@ $33.00 p/hr

21 hrs p/wk @ $33.00 p/hr
21 hrs p/wk @ 33.00 p/hr
21 hrs p/wk @ $33.00 p/hr
21 hrs p/wk @ $33.00 p/hr
21 hrs p/wk @ $33.00 p/hr
21 hrs p/wk @ $33.00 p/hr

10 hrs p/wk @ $33.00 p/hr
10 hrs p/wk @ $33.00 p/hr
10 hrs p/wk @ $33.00 p/hr

21 hrs p/wk @ $33.00 p/hr
21 hrs p/wk @ $33.00 p/hr
21 hrs p/wk @ $33.00 p/hr
21 hrs p/wk @ $33.00 p/hr

21 hrs p/wk @ $33.00 p/hr
21 hrs p/wk @ $33.00 p/hr
21 hrs p/wk @ $33.00 p/hr
21 hrs p/wk @ $14.00 p/hr

30 hrs p/wk @ $33.00 p/hr
12 hrs p/wk @ $33.00 p/hr
@ $33.00 p/hr

12 hrs p/wk @ $33.00 p/hr
12 hrs p/wk @ $33.00 p/hr
12 hrs p/wk @ $33.00 p/hr

12 hrs p/wk @ $35.77 p/hr

21 hrs p/wk @ $24.00 p/hr
35 hrs piwk @ $24.00 p/hr

21 hrs p/wk @ $21.50 p/hr
21 hrs p/wk @ $21.50 p/hr
21 hrs p/wk @ $12.00 p/hr
21 hrs p/wk @ $21.50 p/hr

As needed @ $25.53 p/hr
As needed @ $16.39 p/hr
As needed @ $21.50 p/hr




Rinaldi Nancy
lasevoli Luigi
SECURITY:

DeBonis Michael C
lasevoli Luigi
CUSTODIAL/AIDES:
Evon Randy
laiennaro Michael
lasevoli Peter
SantaBarbara, Sr.  Louis
Zabbara lan

CBT Test Administrator
Saturday Security

Security/Aide
Security

Security/Custodial Aide
Security/Custodial Aide
Head Custodian

Security/Custodial Aide
Security/Custodial Aide

Teacher transfers effective 2019/20 school vear:

As needed @ $14.79 p/hr
As needed @ $20.00 p/hr

30 hrs p/wk @ $21.50 p/hr
30 hrs p/wk @ $20.00 p/hr

35 hrs p/wk @ $13.00 p/hr
30 hrs p/wk @ $11.00 p/hr
35 hrs p/wk @ $16.50 p/hr
35 hrs phwk @ $11.00 p/hr
25 hrs p/wk@ $11.00 p/hr

Bramble, Nicole - from Hopeville Bil. Grade 4 to Bucks Hill Bil. Grade 3.
Trumbley, Lori-Ann - from WSMS Math to Elementary STEM Coach.
Waters, Marissa - from Reed grade 3 to Elementary STEM Coach.

Involuntary teacher transfers effective 2019/20 school year:

Name From To
Magurne Amanda Carrington/Tinker Psych. KHS / WSMS Psychologist
Baranowski | Judith Chase Psychologist Chase/Maloney Psych.
Diaz Natalie Walsh/Washington Walsh/Washington/Chase
Psychologist Collegiate (Child Find)
Psychologist
Marino Carol Gilmartin Psychologist Duggan/Wendell Psych.
Perton Anne Kingsbury/WCA Kingsbury/Regan/Sprague
Psychologist /Brass City Psych.
Lowe Karen Generali Psychologist Generali/OLMC/HCHS
Psychologist
Crimi Tara Enlightenment/Sprague Enlightenment/Gilmartin/
Psychologist Rotella Psychologist
Labrecque James Rotella/Maloney Psych. CHS/Wallace Psychologist
Schuck Mark Bunker Hill Psychologist Carrington/Bunker/Catholi
c Academy Psychologist
Wright Stephanie | Wilson / Brass City/OLMC | Wilson/WCA Psychologist
Psychologist
Fabrizio Michael WAMS/SHHS/CCS WAMS/SHHS/SSPP
Psychologist Psychologist
Evans Blythe Tinker Social Worker State Street Social Worker
Lopez Xylia Bunker Hill Social Worker | State Street/Enlightenment
Social Worker
Sanchez Alina Hopeville Social Worker Hopeville (3) / OEC Split
(2) Social Worker
Lawlor Ryan Enlightenment Social Bunker Hill Social Worker
Worker
Balanda Heather Regan/Wendell Social CHS/Wallace Split Social
Worker Worker
Erris Talia Brass City / Float Social Tinker Social Worker
Worker
Bulls Tanya Gilmartin Social Worker Gilmartin (3) /Generali (2)
Split Social Worker
Kobelski Melissa Reed Social Worker Reed (30)/Wilby (2) Social
Worker
Sileo Renee Carrington Social Worker | Carrington (3) / Bunker
Hill (1)/Wilson (1) Social
Worker
Longo Stephanie | Walsh Social Worker Walsh (3) / Wendell Split
(2) Social Worker
Miranda Stephanie | Kingsbury Social Worker Kingsbury (4) / Brass City
(1) Split Social Worker
Morales Elizabeth | Duggan Social Worker Duggan (3) / WSMS (1) /
KHS (1) Social Worker
Brayton Katie Sprague Social Worker Sprague / Regan Split

6




Social Worker
Barbieri Angela Rotella Social Worker Rotella / Maloney Split
Social Worker
Burns Amy Wallace Special Ed ABA CHS Special Ed
Resource/CT
Henebry Colleen Crosby Special Ed ABA CHS Special Ed
Resource/CT
Colangelo Tina Bunker Hill Special Ed CHS Special Ed BDLC
BDLC
Cruz Griselle Bucks Hill Special Ed Bil. Chase Bilingual Special Ed
Bouchard- Nancy Carrington Special Ed Bucks Hill Annex Pre K
McCulloch Essential Skills Special Ed
Horn Gladynell | WSMS Special Ed BDLC Bunker Hill Spec. Ed BDLC
Saucier Anne Duggan Special Ed SCOPE Gilmartin Spec. Ed SCOPE
Marie
Bailonis Jodie Bucks Hill Pre-K Reg. Ed Rotella Pre-K Reg. Ed
Obst Karen Bucks Hill Pre-K Reg. Ed Driggs Pre-K Req. Ed
Nowacki Jennie Wallace PE/Health WSMS PE/Health
Donahue Jamie WSMS PE /Health Wallace PE/Health
Ryan Diane ESL Tinker (Interim) ESL Tinker (Permanent)
Bizati Liridona Sprague Gr 1 Wilson Gr 3
Douglas Lydia Kennedy Art WSMS Art
Edwards Donna Carrington Music Bunker Hill Music
Gagne Crystal Driggs Special Ed Bunker Hill Special Ed
Rogoff Jamie NEMS Special Ed Wallace Special Ed
Valentin Crystal Generali Gr 2 Wilson Gr 3
. Teacher new hires:
Name Position Effective
Figura Emily | Walsh Grade 4 04/25/19
Saunders Keisha | Generali Special EAK - 2 05/20/19
Retirements:

Begnal, Joseph Jr. - NEMS House Principal, effective 07/30/19
Conway, Linda - Gilmartin Kindergarten, effective 09/01/19.

Haller, Cheryl - Tinker Grade 3, effective 06/30/19.

Henne-Nordby, Catherine — Driggs Social Worker, effective 06/30/19.
Surmanek, Charlotte - RMS Pre-K, effective 06/30/19.

. Resignations:

Biolo, Brooke - NEMS Spanish, effective 06/14/19.

Gibbons, Melissa - WAMS Visual Arts, effective 06/14/19.
Jones, Lauren - Driggs Art, effective 06/14/19.
Lawlor, Ryan - Enlightenment Social Worker, effective 06/14/19.

Pritchard, Molly - Regan/Washington Library Media Specialist, eff. 06/14/19.
Smith, Leah - CHS FCS, effective 06/14/19.
Smith, Nina - WAMS Theatre, effective 05/09/19.

EXECUTIVE SESSION

ADJOURNMENT

ATTEST:

Carrie A. Swdin, Clerk
Board of Education



Waterbury Public Schools

236 Grand Street ® Waterbury, Connecticut 06702 ¢ (203) 574-8017 @ Fax (203) 346-3509

Mrs. Melissa Baldwin

Director of Special Education

June 3, 2019

The Honorable Board of Aldermen
City of Waterbury

City Hall

Waterbury, CT 06702

And

Honorable Commissioners
Waterbury Board of Education
236 Grand St.

Waterbury, CT 06702

Re: Approval of 9 contracts for out of district placements for
students with disabilities with Adelbrook, Inc.; Boys and Girls Village,
Inc. {Charles F. Hayden School); Capitol Region Education Council
(CREC); Connecticut Holdings, Inc. dba Solterra Academy;
Connecticut Junior Republic [CJR); Hope Academy of Milford,
Inc.: St. Joseph College (Gengras Center); The Children's Center
of Hamden., Inc. and Wheeler Clinic, Inc.

Dear Honorable Board of Aldermen and Board of Education:

| respectfully request your review and approval of the above-
referenced three year contracts between the City of Waterbury and
Adelbrook, Inc. in the total amount of $1,342,140:

Roys and Girls Village, Inc. in the total amount of $739,350;

Capitol Region Education Council in the total amount of $1,710,000;
Conneclicut Holdings, Inc. dba Solterra Academy in the total
amount of $923,700.

Conneciicut Junior Republic Association, Inc. in the total amount of
$273,204;

Hope Academy of Milford, Inc. in the total amount of $295,290;
Saint Joseph University (Gengras Center) in the total amount of
$917,922;

The Children’s Center of Hamden, Inc. in the total amount of
$665,826; and

Wheeler Clinic, Inc in the total amount of $855,594.



Waterbury Public Schools

236 Grand Street 4 Waterbury, Connecticut 06702 4 (203) 574-8017 4 Fax (203) 346-3509

Mrs. Melissa Baldwin
Director of Special Education

All of these facilities operate schools for students with disabilities and
specialized educational needs. The contracts are not subject to the
solicitation process as it is exempt under Section 38.029 (D) of the City
of Waterbury, Centralized Procurement System. Section 38.029 (D)
states, in pertinent part: “procurement of services...that are
necessary for instruction and related services to be provided to
individual students with  disabilities in  accordance with  the
requirements of the Individuals with Disabilities Education Act
(“I.D.E.A.") and their respective regulations ...” are exempt from the
competitive bidding process.

Under the 1.D.E.A., the Waterbury School District is required to provide
services for each student with disabilities according to their Individual
Education Plans (1.E.P.s). Students with disabilities are placed by the
District under these contracts in each of the facilities listed herein. The
Waterbury School District has contracted with all of these facilities for
similar services in the past and has been satisfied with the services
provided.

The terms of the contacts before you are all for three years,
commencing July 1, 2019 through June 30, 2022. My department is
seeking tax clearances for the facilities which will be obtained by the
meeting. | appreciate your consideration in this important matter.

Sincerely,
Melissa Baldwin
Encs.




Board of Ed - 00D Placement

AGREEMENT
BETWEEN
CITY OF WATERBURY
AND
ADELBROOK, INC.

THIS AGREEMENT, (“Agreement”) effective on the date signed by the Mayor (the
“Effective Date”), is by and between the City of Waterbury, City Hall, 235 Grand Street,
Waterbury, Connecticut, 06702, (“City”), and Adelbrook, Inc. a duly registered State of
Connecticut Corporation doing business at 60 Hicksville Road, Cromwell, Connecticut 06416,
(“Contractor™).

WHEREAS, Contractor is a private education institution specializing and licensed in the
education of children with disabilities;

WHEREAS, the educational needs of the students covered by this Agreement cannot be
met with public school arrangements;

WHEREAS, Contractor is willing to provide educational services to identified City of
Waterbury students in accordance with each student’s Individual Education Program (IEP), by
providing education to children with disabilities, placed in its facility for non-residential reasons,
by the Waterbury Board of Education; and

WHEREAS, the City is desirous of having the Contractor perform said educational
services for the City.

NOW THEREFORE, it is mutually agreed as follows:

1. Scope of Services.

1.1 Contractor hereby agrees to provide a special education program, including
instruction and related services, suitable for those children to be served in accordance
with the Connecticut General Statutes, the Individuals with Disabilities Education Act
(“LD.E.A.”), and their respective regulations, and each individual student’s 1EP as
developed by the City and the Planning and Placement Team (PPT), which IEP is
incorporated herein by reference as if fully set forth herein. Each student’s IEP contains
a description of the student’s educational program, supports and related services the
student is to receive, a statement of goals and objectives relating to the student, and an
estimated time schedule for returning the child to the community or transferring such
student to another appropriate facility, Contractor shall provide conferences with parents
and report to the City when required by the student’s IEP, by Section 10-76d of the
Connecticut General Statutes or when necessary, regarding the progress of the child.
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1.2 Contractor agrees to provide the educational program, supports and related
services, as approved by the City and identified in the student’s IEP by the Planning and
Placement Team (PPT). All other activities will be the responsibility of the Contractor.

1.3 The Contractor shall hold and atiend PPT meetings as needed, but at a minimum,
on an annual basis. It shall be the responsibility of the City to notify all necessary
participants of any PPT meeting, which shall include a representative from the City and a
representative from Contractor. A PPT meeting may be held via a telephone conference
as required by the City.

1.4 Contractor shall provide the City with monthly reports of the attendance of each
child at Contractor’s facility along with documentation of the specific services and
frequency of services rendered to students under this Agreement. Student atiendance
reports shall accompany the City of Waterbury voucher and the Contractor’s billing.

1.5  Contractor shall not withdraw any child from the program for any reason, without
providing the City with thirty (30) day prior written notice.

1.6 The parties agree to review each student’s progress and need for services at least
yearly, at the student’s annual PPT meeting, to determine an estimated time for returning
the student to the community or transferring the child to another appropriate facility, if
approprnate for the student.

1.7  The Superintendent or her agent shall have the right to visit and observe the
program at any time.

1.8 Contractor shall immediately notify the child’s parents and/or guardian and the
City in the event of an emergency or injury, concerning or involving the child.

Term.

2.1 The term of this Agreement shall be for three fiscal years commencing on July 1,
2019 and terminating on June 30, 2022, or any part thereof. The City shall have the
option to extend this Agreement for two (2) additional years, upon the same terms and
conditions as set forth herein, by giving notice to Contractor sixty (60) days prior to the
end of the initial three year term. No agency or individual can increase the specified
number, or length of school days, without the prior approval or authority of the City. If
such change is made without the City’s prior approval, it shall be deemed a breach of this
Agreement and the City shall have no obligation for payment of said services or further
obligation under this Agreement.

Payment.

3.1 The City shall pay Contractor an amount up to One Million Three Hundred Forty-
Two Thousand One Hundred Forty Dollars ($1,342,140.00) for the entire three (3) year
Agreement term, for the educational program, supports and related services properly
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rendered hereunder, unless this Agreement is sooner terminated as provided herein. The
basis for payment of said services shall be as set forth in Attachment A entitled “Rate
Schedule”. The Contractor’s Rate Schedule shall provide an explanation of how the
tuition or costs for services provided under this Agreement are calculated. Payment shall
be made only for the school days and provision of the educational program, supports and
related services as identified in each child’s IEP and shall be in accordance with the City
of Waterbury’s payment policy and procedures. Contractor shall provide a yearly “Rate
Schedule” for each fiscal year of this three year Agreement for all services that may be
rendered by Contractor under this Agreement.

3.2 The City may add or delete students, or any services required by each student, at
any time as it deems necessary per each student’s IEP, as may be amended from time to
time, thereby increasing or decreasing the number of students placed in the Contractor
facility. Accordingly, all rates shall remain as set forth in the current “Rate Schedule” for
each fiscal year.

3.3 For all the services provided to each child under this Agreement, the City shall
pay to Contractor an amount based upon the “Rate Schedule” for that fiscal year.
Payment for each child may be changed from time to time based upon each child’s
individual TEP and services required. Payment to be made by the City shall be for
educational costs, supports and related services only.

3.4  In the event that any child enters Contractor’s facility at a time subsequent to the
beginning of the school term or should withdraw from Contractor’s facility prior to the
end of the school year, said educational costs, supports and related services shall be
proportionately reduced. Contractor shall provide the City with a yearly rate per child as
mandated by the State of Connecticut. The daily rate per child shall be calculated by
dividing the annual rate by the days each child is required to attend Contractor’s program
as indicated on each child’s IEP Contractor shall provide the City with a monthly
attendance log and the City shall only be responsible to pay Contractor for days the child
is actually in attendance, or in which Contractor is providing services. In the case of
pupil absence, payment will be reduced where such absence is chronic or extended;
however, this is contmgent upon Contractor’s adhering to the City of Waterbury Board of
Education’s attendance policy with regard to absences. City will compensate Contractor
for school days as set forth under this Agreement unless the student is withdrawn by the
City. Further, unless the Planning and Placement Team recommends a change in
placement or length of the school day the City shall compensate Contractor in accordance
with the day rate schedule attached hereto. In no case will payment be made in excess of
the rates approved by the State of Connecticut to schools subject to such rates.

Records/Reports.

4.1 The City hereby agrees to provide to Contractor such medical, psychological and
educational evaluations, as are available to the City, to determine the appropriateness of
the placement of those children with disabilities under this Agreement. It shall be the
responsibility of the City, in conjunction with the Planning and Placement Team (PPT),
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to develop an annual IEP for each student placed at the Contractors facility. Contractor
shall provide evaluative reports that may be required to keep the City duly informed
concerning the educational needs of children enrolled and to enable the City to make
judgments concerning those needs and the desirability of continuing the children in
Contractor’s program. Contractor and the City hereby agree that medical and
psychological records shall not be open to public inspection, in accordance with Section
10-209 of the Connecticut General Statutes, without the written permission of the parent
or guardian.

4.2 Contractor agrees to adhere to the City of Waterbury Board of Education’s policy
regarding student attendance and shall notify and contact all parties regarding attendance
or lack thereof pursuant to said policy. Contractor hereby acknowledges receipt of said
policy and has familiarized itself with all aspects of said policy.

43  The Contractor agrees to provide all required documentation to the City and its
Board of Education for the purposes of submitting claims to the Medicaid School Based
Child Health Program administered by the State of Connecticut, Department of Social
Services.

Student Data Requirements.

5.1 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.

5.2  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 m the nornial 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.

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

54 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
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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.

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

5.6  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.

5.7 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.

5.8 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.

5.9  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.

5.10 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.

6. Confidentiality/ FERPA.

6.1 Contractor shall strictly adhere to all State and Federal Statutes, rules, policy,
regulations, codes of participant protection and confidentiality, administrative directives
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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.

6.2  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.

6.3 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 fromn education records.

Criminal Backeround Check and DCF Registry Check.

7.1 Contractor represents and warrants that it and its employees who nay be assigned
to perform the Scope of Services set forth in this Agreement have no history of violations
of the laws or regulations of the State of Connecticut pertaining to public health, have not
been convicted of a crime and have no criminal investigation pending; that each of the
Contractor’s employees have submitted to a state and national criminal history records
check and the Contractor warrants and represents that each records check has not
revealed any violations or eriminal activities; that the Contractor and its emplovees have
submitted to a DCF registry check and represents that there are no pending actions with
the Department of Children and Families and are not listed on the child abuse and neglect
registry. The City and Board shall rely upon these representations

Representation Regarding Qualifications.

8.1 Contractor hereby represents that it has been duly approved by the Connecticut
State Department of Education for the education of children with or without disabilities,
as defined by the Connecticut General Statutes and its regulations.

8.2 Contractor hereby represents that it is knowledgeable regarding any and all
federal and/or state regulations, policies, procedures, statutes, codes, participant
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protection and confidentiality, family rights to privacy, protection of pupil rights, local
school system policies and procedures, administrative directives of the Connecticut State
Board of Education and the State Department of Education. Contractor hereby represents
that it has reviewed all the state and federal policies, regulations, procedures, statutes,
codes (applicable to this Agreement) and agrees to adhere to each and every condition as
it applies.

8.3  Contractor represents that its employees are licensed and certified to perform the
scope of work set forth in this Agreement. 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 Agreement. Upon request, Contractor shall
provide the City with copies of Contractor’s license, certification and resumes, as
applicable. Contractor further represents and shall provide documentation that all present
staff have the requisite skill and are properly licensed and credentialed, and shall make
such licenses available for inspection upon said request. If Contractor is a corporation, it
shall provide a corporate resolution authorizing this Agreement and the signatory thereof.

8.3.1 Representations regarding Personnel. Contractor represents that it has
or will secure at its own expense, all personnel required to perform the services
under this Agreement. 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 in writing.
As set forth above, all the services required hereunder shall be performed by
Contractor or 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.

8.3.2 The Contractor represents and warrants that it and its employees who may
be assigned to perform the Scope of Services set forth in this Agreement have no
history of violations of the laws or regulations of the State of Connecticut
pertaining to public health, have not been convicted of a crime and have no
criminal investigation pending. That each of Contractor’s employees have
submitted to a state and national criminal history records check and a DCF
registry check and said results revealed not violations.

9. Debarment.
9.1 Contractor hereby certifies that it and its principals are not debarred or suspended
from doing business as required by Executive Order 12549 and shall provide to the City

of Waterbury a signed certificate regarding debarment and suspension.

10. Indemnification.

10.1 Contractor shall indemmfy and hold harmless the City, the City’s Board of
Education and their agents, commissioners, officials and employees from and against all
claims, suits, damages, losses, judgments, costs and expenses including attorney’s fees
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arising out of or resulting from the performance of the Contractor’s services, caused in
whole or in part by any willful or negligent act or omission of Contractor, any
subcontractor, anyone directly or indirectly employed by any of them or anyone for
whose acts any of them may be liable.

10.2  Contractor assumes all risk in the operation of this Agreement, and shall be solely
responsible and answerable in damages for all accidents or injuries to person or property,
except for the actions or negligence of the City and the Board and their officers, agents or
employees. Contractor hereby covenants and agrees to (i) indemnify, (ii) pay the City and
Board, their officers, agents, or employees attorney’s fees, and (iii) hold harmless the
City and Board and their officers, agents or employees from any claims, suits, actions,
damages, losses and injury to person or property arising out of the operation of this
Agreement or the negligence or improper conduct of’ Contractor or any servant, agent or
employee thereof, which responsibility shall not be limited to the insurance coverage
herem provided.

10.3  In any and all claims against the City, the Board of Education or any of its
employees by any employee of 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 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 Contractor or
any subcontractor under Worker’s Compensation Acts, disability benefit acts or other
employee benefit acts.

10.4  Contractor expressly understands and agrees that any insurance protection
required by this Agreement, or otherwise provided by Contractor, shall in no way limit
the responsibility to indemnify, keep and save harmless and defend the City as provided
here.

10.5 The City shall indemnify and hold harmless Contractor, and their agents, officials
and employees from and against all claims, suits, damages, losses, judgments, costs and
expenses including attormey’s fees arising out of or resulting from any of the City’s
obligations under this Agreement, provided that any such claims, suits, damages, losses,
judgments, costs or expenses are caused in whole by any willful or negligent act or
omission of the City, any subcontractor, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable.

10.6 The City assumes all risk with regards to its obligations as set forth in this
Agreement, and shall be solely responsible and answerable in damages for all accidents
or injuries to person or property, except for the actions or negligence of the Contractor
their officers, subcontractors, agents or employees. The City hereby covenants and agrees
to hold harmless Contractor and their officers, agents or employees from any claims,
suits, actions, damages, losses and injury to person or property arising out the negligence
or improper conduct of the City or any servant, agent or employee thereof, which
responsibility shall not be limited to the insurance coverage herein provided.
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il.

10.7 Inany and all claims against Contractor, or any of its employees by any employee
of the City, any of the City’s subcontractor, anyone directly or indirectly employed by
any of them or anyone for whose acts any of them may be liable, the indemnification
obligation above, shall not be limited in any way by any lumitation on the amount or type
of damages, compensation or benefits payable by or for the City or any subcontractor
under Worker’s Compensation Acts, disability benefit acts or other employee benefit
acts.

Contractor’s Liability Insurance.

11.1  Contractor shall not commence work under this Agreement until all insurance
required under this section has been obtained by Contractor and such insurance has been
approved by the City, nor shall Contractor allow any subcontractor to commence work on
any subcontract until all similar insurance required of any such subcontractor has been so
obtained and approved by the City. Insurance shall be provided by insurers, satisfactory
to the City and authorized to do business in the State of Connecticut, an “A-" Best’s
Rating and at least a Class V3 or better financial size category as shown in the most
current A.M. Best Company ratings. Contractor shall secure and maintain for the duration
of this Agreement, including any amendments hereto, with the City and the Board of
Education being named as an additional insured party, the following minimum liability
insurance coverage at no cost to the City.

11.2 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 Consultant or subcontractor or anyone for whose acts Contractor or
subcontractor may be liable.

11.3 Each insurance policy shall state that the insurance company shall agree to
investigate and defend the insured against all claims for dainages, even if groundless. 1f
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.

11.3.1 Comprehensive General Liability Insurance. Coverage with limits of
$1,000,000 per Occurrence/ $2,000,000 Aggregate/ $2,000,000 Products
Completed Operations Aggregate

11.3.2 Commercial Auto Liability Insurance. Coverage with limits of
$1,000,000 Combimed Single Limit Any Auto, all owned and Hired Auto (if no
owned autos then Hired & Non-owned Auto Liability coverage should be
procured);
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11.3.3 Worker's Compensation Insurance in accordance with the State of
Connecticut's Worker's Compensation Laws; Employer Liability (EL):
$500,000 EL Each Accident
$500,000 EL Disease each Employee
$500,000 EL Disease Policy Limits

11.3.4 Professional Liability/Errors and Omissions. Coverage for the acts

and/or omissions of any professional, if applicable, in the amount of at least
$1,000,000 each Wrongful Act /$1,000,000 Aggregate.

11.3.5 Excess/Umbrella Liability Insurance: Coverage with limits of
$1,000,000 per Occurrence/ $1,000,000 Aggregate

11.3.6 Abuse & Molestation Liability. Coverage with limits of § 1,000,000 per
Occurrence / $1,000,000 Aggregate

11.3.7 Certificates of Insurance. Contractor will, prior to the execution of this
Agreement, provide the City with Certificates of Insurance. Said policies shall be
endorsed to add the City and the Board of Education as additional insured on all
lines of coverage except Professional Liability and Workers Compensation. The
insurance afforded the addition 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. Certificate(s) of Insurance
shall evidence the aforementioned Comprehensive General Liability, Commercial
Auto Liability Professional Liability, Worker’s Compensation Excess General
Liability Insurance and Abuse & Molestation Liability coverage and a 30-day
notice of cancellation prior to the cancellation of any insurance. The Certificates
of Insurance must read: “The City of Waterbury and the Waterbury Board
of Education are listed as additional insureds on a primary and non-
contributory basis om all policies except Workers Compensation and
Professional Liability as their interest may appear.”

Such certificate(s) shall be subject to certification by the City’s Risk Manager.
Contractor shall provide replacement and/or renewal certificates at least thirty
(30) 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 no less than thirty (30) days has been
mailed to:

City of Waterbury

Attn: Education Dept.,

Chief Operating Officer, 3™ Floor
236 Grand Street

Waterbury, CT 06702
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12.

13.

Upon request, Contractor shall deliver to the City a copy of its insurance policies
and endorsements and riders.

11.3.8 Failure to Maintain [nsurance. In the event Contractor fails to maintain
the minimum required coverage as set forth herein, the City may, at its option,
purchase same, and invoice or offset Contractor’s invoices for the cost of said
insurance, or the City and Board may terminate this Agreement immediately upon
information of no insurance coverage.

11.3.9 Cancellation. THE CITY SHALL RECEIVE WRITTEN NOTICE OF
CANCELLATION AT LEAST THIRTY (30) CALENDAR DAYS PRIOR TO
THE DATE OF ACTUAL CANCELLATION, REGARDLESS OF THE
REASON FOR SUCH CANCELLATION.

Discriminatory Practices.

12.1 In performing this Agreement, 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 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 Agreement. 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.

122 The Contractor shall admit any eligible child and shall not discriminate agamst
any child regardless of race, religion, color, ancestry, natural origin, sex, handicap or
disability.

12.2.1 Equal Opportunity. In its execution of the performance of this
Agreement, 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. 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.

Termination.

13.1 Termination of Agreement for Cause. If, through any cause, Contractor shall
fail to fulfill in timely and proper manner his obligations under this Agreement, or if
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Contractor shall violate any of the covenants, agreements, or stipulations of this
Agreement, the City shall thereupon have the right to terminate this Agreement by giving
written notice to Contractor of such termination and specifying the effective date thereof,
at least ten (10) days before the effective date of such termination. In the event of such
termination, all documents, data, studies, and reports prepared by Contractor under this
Agreement shall, at the option of the City, become its property.

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

13.3 Termination for Convenience of the Citv. The City may terminate this
Agreement at any time for the convenience of the City, by a notice in writing from the
City, to Contractor. 1f this Agreement is terminated by the City as provided herein,
Contractor will be paid an amount for the services actually performed and provided for
under this Agreement.

13.4  Termination for I.ack of Funding. The Contractor acknowledges that the
payment obligations of the City under this Agreement are intended to be funded by the
City through General Fund appropriations, federal or state assistance or grant monies
provided by the federal or state governments as well as the sale of tax exempt long and
short term debt obligations issued by the City. Contractor acknowledges that continuation
of this Agreement is subject to the lawful continual appropriation of funds by the City,
State or Federal government, including the funding of grants for the purpose of this
Agreement. Moreover, this Agreement may also be subject to the ability of the City to
legally issue and sell the aforementioned debt obligations, (as determined by opinion of
bond counsel and or the Internal Revenue Service) and to do so in a commercially viable
manner, and is furthermore subject to the lawful continual appropriation of funds by the
City, State or Federal government. Confractor therefore agrees that the City and Board
shall have the night to terminate this Agreement in whole or in part without penalty in the
event that: (1) the City is unable to issue the debt obligations for sale because of a legal
infirmity as otherwise determined by Bond counsel or the Internal Revenue Service; or,
(2) the City is unable to market and or timely sell the required amount of debt obligations
required to fund the Agreement in whole or in part, or, (3) the money required to enable
the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations have been reduced pursuant to law.

13.5  The Contractor therefore agrees that the City shall have the right to terminate this
Agreement in whole or in part without penalty in the event that the money required to
enable the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations or grant monies have been reduced
pursuant to law.
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i5s.

16.

17.

13.5.1 Effects of Nonappropriation. If funds to enable the City to effect
continued payment under this Agreement are not appropriated, authorized or
otherwise made available by law, the City shall have the right to terminate this
Agreement 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 Contractor.

13.5.2 No Payment for Lost Profits. In no event shall the Board or the City be
obligate to pay or otherwise compensate Contractor for any lost or expected

future profits. '

Delivery of Documents.

14.1 In the event of termination or fulfillment of this Agreement, or at any point that
each individual student no longer receives services at Contractor, Contractor shall
promptly deliver to the City, in a manner reasonably specified by the City, all documents
and other tangible items furnished by, or owned, leased, or licensed by the City. This
shall include, but is not limited, to any and all student records, evaluations, reports, IEP,

or any other records provided to Contractor under this Agreement. The City shall have

the right to withhold any payment due to Contractor until said documents have been
retumed to the City of Waterbury.

Subcontracting,

15.1 The Contractor shall not, without the prior written approval of the City,
subcontract, in whole or in part, any of Contractor’s services.

15.2  The Contractor shall be as fully responsible to the City for the acts and omissions
of its subcontractors, and of persons either directly or indirectly employed by them, as it
is for the acts and omissions of persons directly employed by Contractor.

Assig_ nability.

16.1 The Contractor shall not assign any interest in this Agreement, 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 Contractor from the City under this Agreement may be assigned to a bank, trust,
company, or other financial instifution, or to a Trustee in Bankruptcy, without such
approval. Notice of any such assignment or transfer shall be furnished promptly to the

City.
Audit.
17.1 The City reserves the right to audit Contractor’s books of account in relation to

this Agreement any time during the period of this Agreement or at any time during the
twelve month period immediately following the closing or termination of this Agreement,
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18.

19.

or as required by the grant. In the event the City elects to make such an audit, Contractor
shall immediately make available to the City all records pertaining to this Agreement,
including, but not limited to, documentation of the type, frequency and duration of all
services provided to each student, student records including staff records relating to the
student, payroll records, bank statements and canceled checks.

Interest of City Officials.

18.1 No member of the governing body of the City, and no other officer, employee, or
agent of the City who exercises any functions or responsibilities in connection with the
carrying out of this Agreement, shall have any personal interest, direct or indirect, in this
Agreement.

Prohibition against Gratuities and Kickbacks.

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

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

19.3  Upon 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 thereunder, it shall be conclusively presumed that the amount thereof was included
in the price of the subcontract or order and ultimately borme 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.

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

19.5 The Contractor, and all subcontractors if applicable, shall perform the work in
accordance with all applicable laws and requirements, whether or not covered by the
contract documents forming a part of this Agreement, including but not limited to the
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11,

22,

23.

24.

following City Ordinances: prohibition against gratuities (§39.042{A) of the Ethics
Ordinance) and prohibition against kickbacks (§39.042(B) of the Ethics Ordinance). The
value of anything transferred or received in violation of the provisions of this Chapter or
regulations promulgated hereunder by any person subject to this Chapter may be
recovered by the City. Upon 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 thereunder, it shall be conclusively presumed that the amount thereof
was included in the price of the subcontractor 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.

Prohibition Against Contingency Fees.

20.1 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.

City of Waterbuyy’s Ithics Code Ordinance.

21.1  The Contractor hereby acknowledges receipt of the City of Waterbury’s
Ordinance regarding Ethics and Conflicts of Interest and has familiarized itself with said
Code.

Entire Agreement.

22.1 This Agreement 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 Agreement must be in writing and agreed to by the City and
Contractor.

Independent Contractor Relationship.

23.1 The relationship between the City and Contractor is that of client and independent
Contractor. No agent, employee, or servant of Contractor shall be deemed to be an
employee, agent or servant of the City. 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 Agreement.

Severability.

24.1 Whenever possible, each provision of this Agreement shall be interpreted in such
a manner as to be effective and valid under applicable law. If any provision of this
Agreement, 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
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26.

27.

28.

29.

nearly as possible in accordance with applicable law, and if capable of substantial
performance, the remaining provisions of this Agreement shall be enforced as if this
Agreement was entered into without an invalid provision.

Survival.

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

Disputes: Legal Proceedings and Continued Performance.

26.1 Notwithstanding any such claim, dispute or legal action, Contractor shall continue
to perform services under this Agreement in a timely manner, unless otherwise directed
by the City.

Binding Agreement.

27.1 The City and Contractor each bind themselves and their successors, assigns and
legal representatives to the other party to this Agreement and to the successors, assigns
and legal represenfatives of such other party with respect to all covenants of this
Agreement.

Waiver.
28.1  Any waiver of the terms and conditions of this Agreement by either of the parties
hereto shall not be construed to be a waiver of any other term or condition of this

Agreement.

Governing Laws.

20.1 This Agreement, its terms and conditions and any claims arising therefrom shall
be governed by the laws of the State of Connecticut.

(Signature page to follow.)
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IN WITNESS WHEREQF, the parties have hereunto set their hands and seals the day and year
first written below.

WITNESSES: CITY OF WATERBURY
By:
Print name Neil M. O’Leary
Mayor, City of Waterbury, Duly authorized
Print name
Date:
WITNESSES: ADELBROOK, INC.
By:
Print name
, Duly authorized
Print name
Date:

F:\New Electronic Filing System\FILE MANAGEMENT \Transactional\Contracts\Education Contracts\Special Ed Contracts\Adelbreok, Inc. -
CRT19-116\Drafts\Board of Ed OOD Placement May 2019.doc
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SCHEDULE “A”
Yearly Rate Schedule
City of Waterbury
And

2019 - 2020 School Calendar
Special Education rate per vear
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Board of Ed - OOD Placement

AGREEMENT
BETWEEN
CITY OF WATERBURY
AND
BOYS & GIRLS VILLAGE, INC.

THIS AGREEMENT, (“Agreement”) effective on the date signed by the Mayor (the
“Effective Date”), i1s by and between the City of Waterbury, City Hall, 235 Grand Street,
Waterbury, Connecticut, 06702, (“City™), and Boys & Girls Village, Inc. a duly registered State
of Connecticut Corporation doing business at 528 Wheelers Farms Road, Milford, CT 06461,
(“Contractor™).

WHEREAS, Contractor is a private education institution specializing and licensed in the
education of children with disabilities;

WHERFEAS, the educational needs of the students covered by this Agreement cannot be
met with public school arrangements;

WHEREAS, Contractor is willing to provide educational services to identified City of
Waterbury students in accordance with each student’s Individual Education Program (IEP), by
providing education to children with disabilities, placed in its facility for non-residential reasons,
by the Waterbury Board of Education; and

WHEREAS, the City is desirous of having the Contractor perform said educational
services for the City.

NOW THEREFORE, it is mutually agreed as follows:

1. Scope of Services.

1.1 Contractor hereby agrees to provide a special education program, including
instruction and related services, suitable for those children to be served in accordance
with the Connecticut General Statutes, the Individuals with Disabilities Education Act
(“.D.E.A.”®), and their respective regulations, and each individual student’s IEP as
developed by the City and the Planning and Placement Team (PPT), which IEP is
incorporated herein by reference as if fully set forth herein. Each student’s IEP contains
a description of the student’s educational program, supports and related services the
student is to receive, a statement of goals and objectives relating to the student, and an
estimated time schedule for returning the child to the community or transferring such
student to another appropriate facility, Contractor shall provide conferences with parents
and report to the City when required by the student’s IEP, by Section 10-76d of the
Connecticut General Statutes or when necessary, regarding the progress of the child.
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1.2 Contractor agrees to provide the educational program, supperts and related
services, as approved by the City and identified in the student’s IEP by the Planning and
Placement Team (PPT). All other activities will be the responsibility of the Contractor.

1.3 The Contractor shall hold and attend PPT meetings as needed, but at a minimum,
on an annual basis. It shall be the responsibility of the City to notify all necessary
participants of any PPT meeting, which shall include a representative from the City and a
representative from Contractor. A PPT meeting may be held via a telephone conference
as required by the City.

1.4 Contractor shall provide the City with monthly reports of the attendance of each
child at Contractor’s facility along with documentation of the specific services and
frequency of services rendered to students under this Agreement. Student attendance
reports shall accompany the City of Waterbury voucher and the Contractor’s billing.

1.5 Contractor shall not withdraw any child from the program for any reason, without
providing the City with thirty (30) day prior written notice.

1.6 The parties agree to review each student’s progress and need for services at least
yearly, at the student’s annual PPT meeting, to determine an estimated time for returning
the student to the community or transferring the child to another appropriate facility, if
appropriate for the student.

1.7 The Superintendent or her agent shall have the right to visit and observe the
program at any time.

1.8  Contractor shall immediately notify the child’s parents and/or guardian and the
City in the event of an emergency or injury, concerning or involving the child.

Term.

2.1  The term of this Agreement shall be for three fiscal years commencing on July 1,
2019 and terminating on June 30, 2022, or any part thereof. The City shall have the
option to extend this Agreement for two (2) additional years, upon the same terms and
conditions as set forth herein, by giving notice to Contractor sixty (60) days prior to the
end of the initial three year term. No agency or individual can increase the specified
number, or length of school days, without the prior approval or authority of the City. If
such change is made without the City’s prior approval, it shall be deemed a breach of this
Agreement and the City shall have no obligation for payment of said services or further
obligation under this Agreement.

Payment.

3.1  The City shall pay Contractor an amount up to Seven Hundred Thirty Nine
Thousand Three Hundred Fifty Dollars ($739,350.00) for the entire three (3) year
Agreement term, for the educational program, supports and related services properly
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rendered hereunder, unless this Agreement is sooner terminated as provided herein. The
basis for payment of said services shall be as set forth in Aftachment A entitled “Rate
Schedule”. The Contractor’s Rate Schedule shall provide an explanation of how the
tuition or costs for services provided under this Agreement are calculated. Payment shall
be made only for the school days and provision of the educational program, supports and
related services as identified in each child’s IEP and shall be in accordance with the City
of Waterbury’s payment policy and procedures. Confractor shall provide a yearly “Rate
Schedule™ for each fiscal year of this three year Agreement for all services that may be
rendered by Contractor under this Agreement.

3.2  The City may add or delete students, or any services required by each student, at
any time as it deems necessary per each student’s IEP, as may be amended from time to
time, thereby increasing or decreasing the number of students placed in the Contractor
facility. Accordingly, all rates shall remain as set forth in the current “Rate Schedule” for
each fiscal year.

3.3 For all the services provided to each child under this Agreement, the City shall
pay to Contractor an amount based upon the “Rate Schedule” for that fiscal year.
Payment for each child may be changed from time to time based upon each chiid’s
individual IEP and services required. Payment to be made by the City shall be for
educational costs, supports and related services only.

3.4  In the event that any child enters Contractor’s facility at a time subsequent to the
beginning of the school term or should withdraw from Contractor’s facility prior to the
end of the school year, said educational costs, supports and related services shall be
proportionately reduced. Contractor shall provide the City with a yearly rate per child as
mandated by the State of Connecticut. The daily rate per child shall be calculated by
dividing the annual rate by the days each child is required to attend Contractor’s program
as indicated on each child’s IEP Contractor shall provide the City with a monthly
attendance log and the City shall only be responsible to pay Contractor for days the child
is actually in attendance, or in which Contractor is providing services. In the case of
pupil absence, payment will be reduced where such absence is chronic or extended;
however, this is contingent upon Contractor’s adhering to the City of Waterbury Board of
Education’s attendance policy with regard to absences. City will compensate Contractor
for school days as set forth under this Agreement unless the student is withdrawn by the
City. Further, unless the Planning and Placement Team recommends a change in
placement or length of the school day the City shall compensate Contractor in accordance
with the day rate schedule attached hereto. In no case will payment be made in excess of
the rates approved by the State of Connecticut to schools subject to such rates.

Records/Reports,

4.1 The City hereby agrees to provide to Contractor such medical, psychological and
educational evaluations, as are available to the City, to determine the appropriateness of
the placement of those children with disabilities under this Agreement. It shall be the
responsibility of the City, in conjunction with the Planning and Placement Team (PPT),
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to develop an annual TEP for each student placed at the Contractors facility. Contractor
shall provide evaluative reports that may be required to keep the City duly informed
concerning the educational needs of children enrolled and to enable the City to make
judgments concerning those needs and the desirability of continuing the children in
Contractor’s program. Contractor and the City hereby agree that medical and
psychological records shall not be open to public inspection, in accordance with Section
10-209 of the Connecticut General Statutes, without the written permission of the parent
or guardian.

4.2  Contractor agrees to adhere to the City of Waterbury Board of Education’s policy
regarding student attendance and shall notify and contact all parties regarding attendance
or lack thereof pursuant to said policy. Contractor hereby acknowledges receipt of said
policy and has familiarized itself with ali aspects of said policy.

43  The Contractor agrees to provide all required documentation to the City and its
Board of Education for the purposes of submitting claims to the Medicaid School Based
Child Health Program administered by the State of Connecticut, Department of Social
Services.

5. Student Data Requirements.

5.1 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.

5.2 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 (1) 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.

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

5.4 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

Revised May 2019 4



such Student Data. If the Centractor 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 twe (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.

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

5.6 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 oceur in the future.

5.7  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.

5.8  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.

5.9 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.

5.10 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.

Confidentiality/FERPA.

6.1 Contractor shall strictly adhere to all State and Federal Statutes, rules, policy,
regulations, codes of participant protection and confidentiality, administrative directives
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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.

6.2  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.

6.3 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 govemned by Family Educational Rights and Privacy Act
(“FERPA”, 20 US.C. § 1232g) and related regulations (34 C.I'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.

Criminal Background Check and DCF Registry Check.

7.1 Contractor represents and warrants that it and its employees who may be assigned
to perform the Scope of Services set forth in this Agreement have no history of violations
of the laws or regulations of the State of Connecticut pertaining to public health, have not
been convicted of a crime and have no criminal investigation pending; that each of the
Contractor’s employees have submitted to a state and national criminal history records
check and the Contractor warrants and represents that each records check has not
revealed any violations or criminal activities; that the Contractor and its employees have
submitted to a DCF registry check and represents that there are no pending actions with
the Department of Children and Families and are not listed on the child abuse and neglect
registry. The City and Board shall rely upon these representations

Representation Regarding Qualifications.

8.1 Contractor hereby represents that it has been duly approved by the Connecticut
State Department of Education for the education of children with or without disabilities,
as defined by the Connecticut General Statutes and its regulations.

8.2  Contractor hereby represents that it is knowledgeable regarding any and all
federal and/or state regulations, policies, procedures, statutes, codes, participant
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protection and confidentiality, family rights to privacy, protection of pupil rights, local
school system policies and procedures, administrative directives of the Connecticut State
Board of Education and the State Department of Education. Contractor hereby represents
that it has reviewed all the state and federal policies, regulations, procedures, statutes,
codes (applicable to this Agreement) and agrees to adhere to each and every condition as
it applies.

8.3 Contractor represents that its employees are licensed and certified to perform the
scope of work set forth in this Agreement. 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 Agreement. Upon request, Contractor shall
provide the City with copies of Contractor’s license, certification and resumes, as
applicable. Contractor further represents and shall provide documentation that all present
staff have the requisite skill and are properly licensed and credentialed, and shall make
such licenses available for inspection upon said request. 1f Contractor is a corporation, it
shall provide a corporate resolution authorizing this Agreement and the signatory thereof.

8.3.1 Representations regarding Personnel. Contractor represents that it has
or will secure at its own expense, all personnel required to perform the services
under this Agreement. 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 in writing.
As set forth above, all the services required hereunder shall be performed by
Contractor or 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.

8.3.2 The Contractor represents and warrants that it and its employees who may
be assigned to perform the Scope of Services set forth in this Agreement have no
history of violations of the laws or regulations of the State of Connecticut
pertaining to public health, have not been convicted of a crime and have no
criminal investigation pending. - That each of Contractor’s employees have
submitted to a state and national criminal history records check and a DCF
registry check and said results revealed not violations.

9. Pebarment.
9.1 Contractor hereby certifies that it and its principals are not debarred or suspended
from doing business as required by Executive Order 12549 and shall provide to the City

of Waterbury a signed certificate regarding debarment and suspension.

10. Indemnification.

10.1 Contractor shall indemnify and hold harmless the City, the City’s Board of
Education and their agents, commissioners, officials and employees from and against all
clatms, suits, damages, losses, judgments, costs and expenses including attorney’s fees
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arising out of or resulting from the performance of the Contractor’s services, caused in
whole or in part by any willful or negligent act or omission of Contractor, any
subcontractor, anyone directly or indirectly employed by any of them or anyone for
whose acts any of them may be liable.

10.2  Contractor assumes all risk in the operation of this Agreement, and shall be solely
responsible and answerable in damages for all accidents or injuries to person or property,
except for the actions or negligence of the City and the Board and their officers, agents or
employees. Contractor hereby covenants and agrees to (i) indemnify, (11) pay the City and
Roard, their officers, agents, or employees attorney’s fees, and (iii) hold harmless the
City and Board and their officers, agents or employees from any claims, suits, actions,
damages, losses and injury to person or property arising out of the operation of this
Agreement or the negligence or improper conduct of Contractor or any servant, agent or
employee thereof, which responsibility shall not be limited to the insurance coverage
herein provided.

10.3  In any and all claims against the City, the Board of Education or any of its
employees by any employee of 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 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 Contractor or
any subcontractor under Worker’'s Compensation Acts, disability benefit acts or other
employee benefit acts.

10.4 Contractor expressly understands and agrees that any insurance protection
required by this Agreement, or otherwise provided by Contractor, shall in no way limit
the responsibility to indemnify, keep and save harmless and defend the City as provided
here.

10.5 The City shall indemnify and hold harmless Contractor, and their agents, officials
and employees from and against all clairus, suits, damages, losses, judgments, costs and
expenses including attorney’s fees arising out of or resulting from any of the City’s
obligations under this Agreement, provided that any such claims, suits, damages, losses,
judgments, costs or expenses are caused in whole by any willful or negligent act or
omission of the City, any subcontractor, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable.

10.6  The City assumes all risk with regards to its obligations as set forth in this
Agreement, and shall be solely responsible and answerable in damages for all accidents
or injuries to person or property, except for the actions or negligence of the Contractor
their officers, subcontractors, agents or employees. The City hereby covenants and agrees
to hold harmless Contractor and their officers, agents or employees from any claims,
suits, actions, damages, losses and injury to person or property arising out the negligence
or improper conduct of the City or any servant, agent or employee thereof, which
responsibility shall not be limited to the insurance coverage herein provided.
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11.

10.7  In any and all claims against Contractor, or any of its employees by any employee
of the City, any of the City’s subcontractor, anyone directly or indirectly employed by
any of them or anyone for whose acts any of them may be liable, the indemnification
obligation 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 City or any subcontractor
under Worker’s Compensation Acts, disability benefit acts or other employee benefit
acts.

Coniracter’s Liability Insurance.

11.1  Contractor shall not commence work under this Agreement until all insurance
required under this section has been obtained by Contractor and such insurance has been
approved by the City, nor shall Contractor allow any subcontractor to commence work on
any subcontract until all similar insurance required of any such subcontractor has been so
obtained and approved by the City. Insurance shall be provided by insurers, satisfactory
to the City and authorized to do business in the State of Connecticut, an “A-" Best’s
Rating and at least a Class V3 or better financial size category as shown in the most
current A.M. Best Company ratings. Contractor shall secure and maintain for the duration
of this Agreement, including any amendments hereto, with the City and the Board of
Education being named as an additional insured party, the following minimum liability
insurance coverage at no cost to the City.

11.2 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 Consultant or subcontractor or anyone for whose acts Contractor or
subcontractor may be liable.

11.3 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.

11.3.1 Comprehensive General Liability Insurance. Coverage with limits of
$1,000,000 per Occurrence/ $2,000,000 Aggregate/ $2,000,000 Products
Completed Operations Aggregate

11.3.2 Commercial Auto Liability Insurance. Coverage with limits of
$1,000,000 Combined Single Limit Any Auto, all owned and Hired Auto (if no
owned autos then Hired & Non-owned Auto Liability coverage should be
procured);
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11.3.3 Worlker's Compensation Insurance in accordance with the State of
Connecticut's Worker's Compensation Laws; Employer Liability (EL):
$500,000 EL Each Accident
$500,000 EL Disease each Employee
$500,000 EL Disease Policy Limits

11.3.4 Professional Liability/Errors and Omissions. Coverage for the acts
and/or omissions of any professional, if applicable, in the amount of at least
$1,000,000 each Wrongful Act /$1,000,000 Aggregate.

11.3.5 Excess/UmbrellaLiability Insurance: Coverage with limits of
$1,000,000 per Occurrence/ $1,000,000 Aggregate

11.3.6 Abuse & Molestation Liability. Coverage with limits of $ 1,000,000 per
Occurrence / $1,000,000 Aggregate

11.3.7 Certificates of Insurance. Contractor will, prior to the execution of this
Agreement, provide the City with Certificates of Insurance. Said policies shall be
endorsed to add the City and the Board of Education as additional insured on all
lines of coverage except Professional Liability and Workers Compensation. The
insurance afforded the addition 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. Certificate(s) of Insurance
shall evidence the aforementioned Comprehensive General Liability, Commercial
Auto Liability Professional Liability, Worker’'s Compensation Excess General
Liability Insurance and Abuse & Molestation Liability coverage and a 30-day
notice of cancellation prior to the cancellation of any insurance. The Certificates
of Insurance must read: “The City of Waterbury and the Waterbury Board
of Education are listed as additional insureds on a primary and non-
contributory basis on all policies except Workers Compensation and
Professional Liability as their interest may appear.”

Such certificate(s) shall be subject to certification by the City’s Risk Manager.
Contractor shall provide replacement and/or renewal certificates at least thirty
(30) 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 no less than thirty (30} days has been
mailed to:

City of Waterbury

Attn: Education Dept.,

Chief Operating Officer, 3™ Floor
236 Grand Street

Waterbury, CT 06702
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12.

13.

Upon request, Contractor shall deliver to the City a copy of its insurance policies
and endorsements and riders,

11.3.8 Failure to Maintain Insurance. In the event Contractor fails to maintain
the minimum required coverage as set forth herein, the City may, at its option,
purchase same, and invoice or offset Contractor’s invoices for the cost of said
insurance, or the City and Board may terminate this Agreement immediately upon
information of no insurance coverage.

11.3.9 Canceliation. THE CITY SHALIL RECEIVE WRITTEN NOTICE OF
CANCELLATION AT LEAST THIRTY (30) CALENDAR DAYS PRIOR TO
THE DATE OF ACTUAL CANCELLATION, REGARDLESS OF THE
REASON FOR SUCH CANCELLATION.

Discriminatory Practices.

12.1  In performing this Agreement, 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 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 1s 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 Agreement. 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.

12.2  The Contractor shall admit any eligible child and shall not discriminate against
any child regardless of race, religion, color, ancestry, natural origin, sex, handicap or
disability.

12.2.1 Equal Opportunity. In its execution of the performance of this
Agreement, 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. 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.

Termination.

13.1 Termination of Agreement for Cause. If, through any cause, Contractor shall
fail to fulfill in timely and proper manner his obligations under this Agreement, or if
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Contractor shall violate any of the covenants, agreements, or stipulations of this
Agreement, the City shall thereupon have the right to terminate this Agreement by giving
written notice to Contractor of such termination and specifying the effective date thereof,
at least ten (10) days before the effective date of such termination. In the event of such
termination, all documents, data, studies, and reports prepared by Contractor under this
Agreement shall, at the option of the City, become its property.

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

13.3  Termination for Convenience of the City. The City may terminate this
Agreement at any time for the convenience of the City, by a notice in writing from the
City, to. Contractor. If this Agreement is terminated by the City as provided herein,
Contractor will be paid an amount for the services actually performed and provided for
under this Agreement.

13.4 Termination for Lack of Funding. The Contractor acknowledges that the
payment obligations of the City under this Agreement are intended to be funded by the
City through General Fund appropriations, federal or state assistance or grant monies
provided by the federal or state governments as well as the sale of tax exempt long and
short term debt obligations issued by the City. Contractor acknowledges that continuation
of this Agreement is subject to the lawful continual appropriation of funds by the City,
State or Federal government, including the funding of grants for the purpose of this
Agreement. Moreover, this Agreement may also be subject to the ability of the City to
legally issue and sell the aforementioned debt obligations, (as determined by opinion of
bond counsel and or the Internal Revenue Service) and to do so in a commercially viable
manner, and is furthermore subject to the lawful continual appropriation of funds by the
City, State or Federal government. Contractor therefore agrees that the City and Board
shall have the right to terminate this Agreement in whole or in part without penalty in the
event that: (1) the City is unable to issue the debt obligations for sale because of a legal
infirmity as otherwise determined by Bond counsel or the Internal Revenue Service; or,
(2) the City is unable to market and or timely sell the required amount of debt obligations
required to fund the Agreement in whole or in part, or, (3} the money required to enable
the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations have been reduced pursuant to law.

13.5 The Contractor therefore agrees that the City shall have the right to terminate this
Agreement in whole or in part without penalty in the event that the money required to
enable the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations or grant monies have been reduced
pursuant to law.
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14.

15.

16.

17.

13.5.1 Effects of Nonappropriation. If funds to enable the City to effect
continued payment under this Agreement are not appropriated, authorized or
otherwise made available by law, the City shall have the right to terminate this
Agreement 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 Contractor.

13.5.2 No Payment for Lost Profits. In no event shall the Board or the City be
obligate to pay or otherwise compensate Contractor for any lost or expected

future profits.

Dehivery of Bocuments.

14.1 In the event of termination or fulfillment of this Agreement, or at any point that
each individual student no longer receives services at Contractor, Contractor shall
promptly deliver to the City, in a manner reasonably specified by the City, all documents
and other tangible items furnished by, or owned, leased, or licensed by the City. This
shall include, but is not limited, to any and all student records, evaluations, reports, IEP,
or any other records provided to Contractor under this Agreement. The City shall have
the right to withhold any payment due to Contractor until said documents have been
returned to the City of Waterbury.

Subcontracting,

15.1 The Contractor shall not, without the prior written approval of the City,
subcontract, in whole or in part, any of Contractor’s services.

15.2 The Contractor shall be as fully responsible to the City for the acts and omissions
of its subcontractors, and of persons either directly or indirectly employed by them, as it
is for the acts and omissions of persons directly employed by Contractor.

Assignability.

16.1 The Contractor shall not assign any interest in this Agreement, 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 Contractor from the City under this Agreement 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.

Audit.
17.1 The City reserves the right to audit Contractor’s books of account in relation to

this Agreement any time during the period of this Agreement or at any time during the
twelve month period immediately following the closing or termination of this Agreement,
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18.

19.

or as required by the grant. In the event the City elects to make such an audit, Contractor
shall immediately make available to the City all records pertaiming to this Agreement,
including, but not limited to, documentation of the type, frequency and duration of all
services provided to each student, student records including staff records relating to the
student, payroll records, bank statements and canceled checks.

Interest of City Officials.

18.1 No member of the governing body of the City, and no other officer, employee, or
agent of the City who exercises any functions or responsibilities in connection with the
carrying out of this Agreement, shall have any personal interest, direct or indirect, in this
Agreement.

Prohibition against Gratuities and Kickbacks.

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

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

19.3  Upon 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 thereunder, 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.

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

19.5 The Contractor, and all subcontractors if applicable, shall perform the work in
accordance with all applicable laws and requirements, whether or not covered by the
contract documents forming a part of this Agreement, including but not limited to the
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20.

21.

22.

23.

24.

following City Ordinances: prohibition against gratuities (§39.042(A) of the Ethics
Ordinance) and prohibition against kickbacks (§39.042(B) of the Ethics Ordinance). The
value of anything transferred or received in violation of the provisions of this Chapter or
regulations promulgated hereunder by any person subject to this Chapter may be
recovered by the City. Upon 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 thereunder, it shall be conclusively presumed that the amount thereof
was included in the price of the subcontractor 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.

Prohibition Against Continsency Fees.

20.1  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.

Citv of Waterburv’s Ethics Code Ordinance.

21.1 The Contractor hereby acknowledges receipt of the City of Waterbury’s
Ordinance regarding Ethics and Conflicts of Interest and has familiarized itself with said
Code.

Entire Aoreement.

22.1 This Agreement 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 Agreement must be in writing and agreed to by the City and
Contractor.

Independent Contractor Relationship.

23.1  The relationship between the City and Contractor is that of client and independent
Contractor. No agent, employee, or servant of Contractor shall be deemed to be an
employee, agent or servant of the City. 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 Agreement.

Severability.

24.1  Whenever possible, each provision of this Agreement shall be interpreted in such
a manner as to be effective and valid under applicable law. If any provision of this
Agreement, 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
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25.

26.

27.

28.

29.

nearly as possible in accordance with applicable law, and if capable of substantial
performance, the remaining provisions of this Agreement shall be enforced as if this
Agreement was entered into without an invalid provision.

Survival.

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

Disputes; Legal Proceedings and Continued Performance.

26.1 Notwithstanding any such claim, dispute or legal action, Contractor shall continue
to perform services under this Agreement in a timely manner, unless otherwise directed
by the City.

Binding Agreement.

27.1 The City and Contractor each bind themselves and their successors, assigns and
legal representatives to the other party to this Agreement and to the successors, assigns
and legal representatives of such other party with respect to all covenants of this
Agreement.

Waiver.
28.1  Any waiver of the terms and conditions of this Agreement by either of the parties
hereto shall not be construed to be a waiver of any other term or condition of this

Agreement.

Governing L.aws.

29.1 This Agreement, its terms and conditions and any claims arising therefrom shall
be governed by the laws of the State of Connecticut.

(Signature page to follow.)
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IN WITNESS WHEREQF, the parties have hereunto set their hands and seals the day and year
first written below.

WITNESSES: CITY OF WATERBURY
By:
Print name Neil M. O’Leary
Mayor, City of Waterbury, Duly authorized
Print name
Date:
WITNESSES: BOYS & GIRLS VILLAGE, INC.
By:
Print name
, Duly authorized
Print name
Date:

F:\New Electronic Filing System\FILE MANAGEMENT \Transactional\Contracts\Education Contracts\Special Ed Contracts\Charles F. Hayden
School at Boys and Girls Village - CRT19-118\Drafts\Board of Ed QOD Placement May 2019.doc
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Board of Ed - OOD Placement

AGREEMENT
BETWEEN
CITY OF WATERBURY
AND
CAPITOL REGION EBUCATION COUNCIL

THIS AGREEMENT, effective on the date signed by the Mayor (the “effective date™) is
by and between the City of Waterbury, City Hall, 235 Grand Street, Waterbury, Connecticut,
06702, hereinafter referred to as the “City” and Capitol Region Education Council,
(“Agreement”) a regional educational service center organized and existing pursuant to
Connecticut General Statutes Section 10-66a et. seq. doing business at 111 Charter Oak Avenue,
Hartford, Connecticut, 06106, hereinafter referred to as the “Contractor”.

WHEREAS, Contractor is a regional educational service center specializing and licensed
in the education of children with disabilities as defined in Conn. Gen. Stat. §10-91g;

WHEREAS, the educational needs of the students covered by this Agreement cannot be
met with public school arrangements;

WHEREAS, Contractor is willing to provide educational services to identified City of
Waterbury students in accordance with each student’s Individual Education Program (IEP), by
providing education to children with disabilities, placed in its facility for non-residential reasons,
by the Waterbury Board of Education; and

WHEREAS, Contractor is desirous of performing said services for the City.

NOW THEREFORE, it is mutually agreed as follows:

1. Scope of Services.

1.1 Contractor hereby agrees to provide a special education program, including
instruction and related services, suitable for those children to be served in accordance
with the Connecticut General Statutes, the Individuals with Disabilities Education Act
(“I.D.E.A.”), and their respective regulations, and each individual students IEP as
developed by the City and the Planning and Placement Team (PPT), which is
incorporated herein by reference as if fully set forth herein. Each student’s IEP contains
a description of the student’s educational program, supports and related services the
student is to receive, a statement of goals and objectives relating to the student, and an
estimated time schedule for returning the child to the community or transferring such
student to another appropriate facility, Contractor shall provide conferences with parents
and report to the City when required by the student’s IEP, by Section 10-76d of the
Connecticut General Statutes or when necessary regarding the progress of the child.




1.2 Contractor agrees (o provide the education program, supports and related
services, as approved by the City and identified in the student’s IEP by the Planning and
Placement Team (PPT). All other activities will be the responsibility of the Contractor.

1.3 The Contractor shall hold and attend PPT meetings as needed, but at a minimum
on an annual basis. It shall be the responsibility of the City to notify all necessary
participants of any PPT meeting, which shall include a representative from the City and a
representative from Contractor. A PPT meeting may be held via a telephone conference
as required by the City.

1.4 Contractor shall provide the City with monthly reports of the attendance of each
child at Contractor’s facility along with documentation of the specific services and
frequency of services rendered to students under this Agreement. Student attendance
reports shall accompany the City of Waterbury voucher and the Contractor’s billing.

1.5 Contractor shall not withdraw any child, for any reason, from the program without
first giving thirty (30) days’ notice to the City.

1.6 The parties agree to review each student’s progress and need for services at least

yearly, at the student’s annual PPT meeting, to determine an estimated time for returning

the student to the community or transferring the child to another appropriate facility, if
" appropriate for the student.

1.7 The Superintendent or her agent shall have the right to visit and observe the
program at any time.

1.8 Contractor shall immediately notify the child’s parents and/or guardian and the
City in the event of an emergency or injury, concerning or involving the child.

Term.

2.1 The term of this Agreement shall be for three fiscal years commencing on July 1,
2019 to June 30, 2022, or any part thereof. The City shall have the option to extend this
Agreement for 2 additional years, upon the same terms and conditions as set forth herein,
by giving notice to Contractor sixty (60) days prior to the end of the initial three year
term. No agency or individual can increase the specified number, or length of school
days, without the prior approval or authority of the City. If such change is made without
the City’s prior approval, it shall be deemed a breach of this Agreement and the City shall
have no obligation for payment of said services or further obligation under this
Agreement.

Pavment.

31 The City shall pay Contractor the amount up to One Million Seven Hundred Ten
Thousand Dollars ($1,710,000.00) for the entire three (3) year confract term, for
educational and related services properly rendered hereunder, unless said contract is




terminated as provided herein. The basis for payment of said services shall be as set forth
in Aftachment A entitled “Rate Schedule”. The Contractor’s Rate Schedule shall
provide an explanation of how the tuition or costs for services provided under this
Agreement are calculated. Payment shall be made only for the school days and provision
of the education services as identified in each child’s IEP and shall be in accordance with
the City of Waterbury’s payment policy and procedures. Contractor shall provide a yearly
“Rate Schedule” for each fiscal year of this three year Agreement for all services that
may be rendered by Contractor under this Contract.

3.2  The City may add or delete students, or any services required by each student, at
any time, as it deems necessary per each student’s IEP, as may be amended from time to
time, thereby increasing or decreasing the number of students placed in the Contractor
facility. Accordingly, all rates shall remain as set forth in the current “Rate Schedule” for
each fiscal year.

3.3 Forall the services provided to each child under this Agreement, the City shall
pay to Contractor an amount based upon the “Rate Schedule” for that fiscal year.
Payment for each child may be changed from time to time based upon each child’s
individual [EP and services required. Payment to be made by the City shall be for
educational costs and related services only.

3.4  In the event that any child enters Contractor’s facility at a time subsequent to the
beginning of the school term or should withdraw from Contractor’s facility prior to the
end of the school year, said educational costs shall be proportionately reduced.
Contractor shall provide the City with a yearly rate per child as mandated by the State of
Connecticut. The daily rate per child shall be calculated by dividing the annual rate by the
days each child is required to attend Contractor’s program as indicated on each child’s
IEP Contractor shall provide the City with a monthly attendance log and the City shall
only be responsible to pay Contractor for days the child is actually in attendance, or in
which Contractor is providing services. In the case of pupil absence, payment will be
reduced where such absence is chromc or extended; however, this is contingent upon
Contractor’s adhering to the City of Waterbury Board of Education’s attendance policy
with regard to absences. City will compensate Contractor for school days as set forth
under this contract unless the student is withdrawn by the City. Further, unless the
Planning and Placement Team recommends a change in placement or length of the school
day the City shall compensate Contractor in accordance with the day rate schedule
attached hereto. In no case will payment be made in excess of the rates approved by the
State of Connecticut to schools subject to such rates.

Records/Reports.

4.1 The City hereby agrees to provide to Contractor such medical, psychological and
educational evaluations, as are available to the City, to determine the appropriateness of
the placement of those children with disabilities under this Agreement. It shall be the
responsibility of the City, in conjunction with the Planning and Placement Team (PPT),
to develop an annual IEP for each student placed at the Contractors facility. Contractor




shall provide evaluative reports that may be required to keep the City duly informed
concerning the educational needs of children enrolled and to enable the City to make
judgments concerning those neceds and the desirability of continuing the children in
Contractor’s program. Contractor and the City hereby agree that medical and
psychological records shall not be open to public inspection, in accordance with Section
10-209 of the Connecticut General Statutes without the written permission of the parent
or guardian.

4.2 Contractor agrees to adhere to the City of Waterbury Board of Education’s policy
regarding student attendance and shall notify and contact all parties regarding attendance
or lack thereof pursuant to said policy. Contractor hereby acknowledges receipt of said
policy and has familiarized itself with all aspects of said policy.

4.3 The Contractor agrees to provide all required documentation to the City and its
Board of Education for the purposes of submitting claims to the Medicaid School Based
Child Health Program administered by the State of Connecticut, Department of Social
Services.

Student Diata Requirements.

5.1 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.

5.2 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 deletion has occurred in accordance
with industry standards/practices/protocols.

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

54 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.

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

5.6 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.

5.7  Student Data shall not be retained or available to the Contractor upon expiration
of the contract 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 confract for the purpose of storing student-
generated content.

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

59 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.

5.10 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.

Confidentiality/FERPA.

6.1 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, and the Waterbury Board of Education




regarding confidentiality of student records, files, PPTs, IEPs, etc. Contractor shall
further ensure that ifs employees, agents, or anyone performing work on their
behalf under the termsof 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,
1IEPs, etc.

6.2  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.

6.3 Contractor acknowledges that in the course of providing services under this
Agreeinent, 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 confractor agree 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.

Criminal Backgreund Check and DCF Registrv Check.

7.1 Contractor represents and warrants that it and its employees who may be assigned
to perform the Scope of Services set forth in this Agreement have no history of violations
of the laws or regulations of the State of Connecticut pertaining to public health, have not
been convicted of a crime and have no criminal investigation pending. That each of the
Contractor’s employees have submitted to a state and national criminal history records
check and the Confractor warrants and represents that each records check has not
revealed any violations or criminal activities. That the Contractor and its employees have
submitted to a DCF registry check and represents that there are no pending actions with
the Department of Children and Families and are not listed on the child abuse and neglect
registry. The City and Board shall rely upon these representations

Representation Regarding Qualifications.

8.1 Contractor hereby represents that it has been duly approved by the Connecticut
State Department of Education for the education of children with or without disabilities,
as defined by the Connecticut General Statutes and its regulations.

8.2  Contractor hereby represents that it is knowledgeable regarding any and all
federal and/or state regulations, policies, procedures, statutes, codes, participant
protection and confidentiality, family rights to privacy, protection of pupil rights, local




10.

school system policies and procedures, administrative directives of the Connecticut State
Board of Education and the State Department of Education. Contractor hereby represents
that it has reviewed all the state and federal policies, regulations, procedures, statutes,
codes (applicable to this Agreement) and agrees to adhere to each and every condition as
it applies.

8.3 Contractor represents that its employees are licensed and certified to perform the
scope of work set forth in this Agreement. 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 Agreement. Upon request, Contractor shal}
provide the City with copies of Contractor’s license, certification and resumes, as
applicable. Contractor further represents and shall provide documentation that all present
staff have the requisite skill and are properly licensed and credentialed, and shall make
such licenses available for inspection upon said request. If Contractor is a corporation, it
shall provide a corporate resolution authorizing this Agreement and the signatory thereof.

8.3.1 Representations regarding Personnel. Contractor represents that it has
or will secure at its own expense, all personnel required to perform the services
under this Agreement. 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 in writing.
As set forth above, all the services required hereunder shall be performed by
Contractor or 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.

8.3.2 The Contractor represents and warrants that it and its employees who may
be assigned to perform the Scope of Services set forth in this Agreement have no
history of violations of the laws or regulations of the State of Connecticut
pertaining to public health, have not been convicted of a crime and have no
criminal investigation pending. That each of Contractor’s employees have
submitted to a state and national criminal history records check and a DCF
registry check and said results revealed not violations.

Debarment.
9.1 Contractor hereby certifies that it and its principals are not debarred or suspended
from doing business as required by Executive Order 12549 and shall provide to the City

of Waterbury a signed certificate regarding debarment and suspension.

Indemnification.

10.1 Contractor shall indemnify and hold harmless the City, the City’s Board of
Education and their agents, commissioners, 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 performance of the Contractor’s services, caused in




whole or in part by any willful or negligent act or omission of Contractor, any
subcontractor, anyone directly or indirectly employed by any of them or anyone for
whose acts any of them may be liable.

10.2  Contractor assumes all risk in the operation of this Agreement, and shall be solely
responsible and answerable in damages for all accidents or injuries to person or property,
except for the actions or negligence of the City and the Board and their officers, agents or
employees. Contractor hereby covenants and agrees to (i) indemnify, (ii) pay the City and
Board, their officers, agents, or employees atiorney’s fees, and (111) hold harmless the
City and Board and their officers, agents or employees from any claims, suits, actions,
damages, losses and injury to person or property arising out of the operation of this
Agreement or the negligence or improper conduct of Contractor or any servant, agent or
employee thereof, which responsibility shall not be limited to the insurance coverage
herein provided.

10.3 In any and all claims against the City, the Board of Education or any of its
employees by any employee of 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 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 Contractor or
any subcontractor under Worker’s Compensation Acts, disability benefit acts or other
employee benefit acts.

10.4  Contractor expressly understands and agrees that any insurance protection
required by this Agreement, or otherwise provided by Contractor, shall in no way limit
the responsibility to indemnify, keep and save harmless and defend the City as provided
here.

10.5 The City shall indemnify and hold harmless Contractor, and their 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 any of the City’s
obligations under this Agreement, provided that any such claims, suits, damages, losses,
judgments, costs or expenses are caused in whole by any willful or negligent act or
omission of the City, any subcontractor, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable.

10.6  The City assumes all risk with regards to its obligations as set forth in this
Agreement, and shall be solely responsible and answerable 1n damages for all accidents
or injuries to person or property, except for the actions or negligence of the Contractor
their officers, subcontractors, agents or employees. The City hereby covenants and agrees
to hold harmless Contractor and their officers, agents or employees from any claims,
suits, actions, damages, losses and injury to person or property arising out the negligence
or improper conduct of the City or any servant, agent or employee thereof, which
responsibility shall not be limited to the insurance coverage herein provided.




11.

10.7 Inany and all claims against Contractor, or any of its employees by any employee
of the City, any of the City’s subcontractor, anyone directly or indirectly employed by
any of them or anyone for whose acts any of them may be liable, the indemnification
obligation 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 City or any subcontractor
under Worker’s Compensation Acts, disability benefit acts or other employee benefit
acts.

Contractor’s Liability Insurance.

11.1  Contractor shall not commence work under this Agreement until all insurance
required under this section has been obtained by Contractor and such insurance has been
approved by the City, nor shall Contractor allow any subcontractor to commence work on
any subcontract until all similar insurance required of any such subcontractor has been so
obtained and approved by the City. Insurance shall be provided by insurers, satisfactory
to the City and authorized to do business in the State of Connecticut, an “A-" Best’s
Rating and at least a Class V3 or better financial size category as shown in the most
current A.M. Best Company ratings. Contractor shall secure and maintain for the duration
of this Agreement, including any amendments hereto, with the City and the Board of
Education being named as an additional insured party, the following minimum liability
insurance coverage at no cost to the City.

11.2 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 Consultant or subcontractor or anyone for whose acts Contractor or
subcontractor may be liable.

11.3  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.

11.3.1 Comprehensive General Liability Insurance. Coverage with limits of
$1,000,000 per Occurrence/ $2,000,000 Aggregate/ $2,000,000 Products
Completed Operations Aggregate

11.3.2 Commercial Auto Liability Insurance. Coverage with limits of
$1,000,000 Combined Single Limit Any Auto, all owned and Hired Auto (if no
owned autos then Hired & Non-owned Auto Liability coverage should be
procured);




11.3.3 Worker's Compensation Insurance in accordance with the State of
Connecticut's Worker's Compensation Laws; Employer Liability (EL):
$500,000 EL Each Accident
$500,000 EL Disease each Employee
$500,000 EL Disease Policy Limits

11.3.4 Professional Liability/Errers and Omissiens. Coverage for the acts

and/or omissions of any professional, if applicable, in the amount of at least
$1,000,000 each Wrongful Act /$1,000,000 Aggregate.

11.3.5 Fxcess/Umbrella Liability Insurance: Coverage with limits of
$1,000,000 per Occurrence/ $1,000,000 Aggregate

11.3.6 Abuse & Molestation Liability. Coverage with limits of § 1,000,000 per
Occurrence / $1,000,000 Aggregate

11.3.7 Certificates of Insurance. Contractor will, prior to the execution of this
Agreement, provide the City with Certificates of Insurance. Said policies shall be
endorsed to add the City and the Board of Education as additional insured and
provide a waiver of subrogation on all lines of coverage except Professional
Liability. The insurance afforded the addition 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.
Certificate(s) of Insurance shall evidence the aforementioned Comprehensive
General Liability, Professional Liability, Worker’s Compensation and Excess
General Liability Insurance coverage and a 30-day notice of cancellation prior to
the cancellation of any insurance. The Certificates of Insurance must read:
“The City of Waterbury and the Waterbury Board of Education are listed as
additional insureds as their interest may appear.”

Such certificate(s) shall be subject to certification by the City’s Risk Manager.
Contractor shall provide replacement and/or renewal certificates at least thirty
(30) 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 no less than thirty (30) days has been
mailed to:

City of Waterbury

Attn: Education Dept.,

Chief Operating Officer, 3™ Floor
236 Grand Street

Waterbury, CT 06702

Upon request, Contractor shall deliver to the City a copy of its insurance policies
and endorsements and riders.
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12.

13.

11.3.8 FKailure to Maintain Insurance. In the event Contractor fails to maintain
the minimum required coverage as set forth herein, the City may, at its option,
purchase same, and invoice or offset Contractor’s invoices for the cost of said
insurance, or the City and Board may terminate this Agreement immediately upon
information of no insurance coverage.

11.3.9 Cancellation. THE CITY SHALL RECEIVE WRITTEN NOTICE OF
CANCELLATION FROM THE INSURER AT LEAST THIRTY (30)
CALENDAR DAYS PRIOR TO THE DATE OF ACTUAL CANCELLATION,
REGARDLESS OF THE REASON FOR SUCH CANCELLATION.

Discriminatory Practices.

12.1 In performing this Agreement, 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 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 Agreement. 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.

12.2  The Contractor shall admit any eligible child and shall not discriminate against
any child regardless of race, religion, color, ancestry, natural origin, sex, handicap or
disability.

12.2.1 Equal Opportunity. In its execution of the performance of this
Agreement, 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. Contractor agrees to comply
with all local, state and federal laws, rules and regulations and Executive orders
pertaining to discrimination and equal opportumty requirements, and will require
the same of all subcontractors.

Termination.

13.1 Termination of Agreement for Cause. If, through any cause, Contractor shall
fail to fulfill in timely and proper manner his obligations under this Agreement, or if
Contractor shall violate any of the covenants, agreements, or stipulations of this
Agreement, the City shall thereupon have the right to terminate this Agreement by giving

il




written notice to Contractor of such termination and specifying the effective date thereof,
at least ten (10) days before the effective date of such termination. In the event of such
termination, all documents, data, studies, and reports prepared by Contractor under this
Agreement shall, at the option of the City, become its property.

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

13.3 Termination for Convenience of the City. The City may terminate this
Agreement at any time for the convenience of the City, by a notice in writing from the
City, to Contractor. If this Agreement is terminated by the City as provided herein,
Contractor will be paid an amount for the services actually performed and provided for
under this Agreement.

13.4 Termination for Lack of Fumnding. The Contractor acknowledges that the
payment obligations of the City under this Agreement are intended to be funded by the
City through General Fund approprations, federal or state assistance or grant monies
provided by the federal or state governments as well as the sale of tax exempt long and
short term debt obligations issued by the City. Contractor acknowledges that continuation
of this Agreement is subject to the lawful continual appropriation of funds by the City,
State or Federal government, including the funding of grants for the purpose of this
Agreement. Moreover, this Agreement may also be subject to the ability of the City to
legally issue and sell the aforementioned debt obligations, (as determined by opinion of
bond counsel and or the Internal Revenue Service) and to do so in a commercially viable
manner, and is furthermore subject to the lawful continual appropriation of funds by the
City, State or Federal government. Contractor therefore agrees that the City and Board
shall have the right to terminate this Agreement in whole or in part without penalty in the
event that: (1) the City is unable to issue the debt obligations for sale because of a legal
infirmity as otherwise determined by Bond counsel or the Internal Revenue Service:; or,
(2) the City is unable to market and or timely sell the required amount of debt obligations
required to fund the Agreement in whole or in part, or, (3) the money required to enable
the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations have been reduced pursuant to law.

13.5 The Contractor therefore agrees that the City shall have the right to terminate this
Agreement in whole or in part without penalty in the event that the money required to
enable the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations or grant monies have been reduced
pursuant to law.

13.5.1 Effects of Nonappropriation. If funds to enable the City to effect

continued payment under this Agreement are not appropriated, authorized or
otherwise made available by law, the City shall have the right to terminate this
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14.

15.

16.

17.

Agreement 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 Contractor.

13.5.2 No Payment for Lost Profits. In no event shall the Board or the City be
obligate to pay or otherwise compensate Contractor for any lost or expected

future profits.

Delivery of Documents.

14.1 In the event of termination or fulfillment of this Agreement, or at any point that
each individual student no longer receives services at Contractor, Contractor shall
promptly deliver to the City, in a manner reasonably specified by the City, all documents
and other tangible items furnished by, or owned, leased, or licensed by the City. This
shall include, but is not limited, to any and all student records, evaluations, reports, IEP,
or any other records provided to Contractor under this Agreement. The City shall have
the right to withhold any payment due to Contractor until said documents have been
returned to the City of Waterbury.

Subcontracting.

15.1 The Contractor shall not, without the prior written approval of the City,
subcontract, in whole or in part, any of Contractor’s services.

15.2 The Contractor shall be as fully responsible to the City for the acts and omissions
of its 'subcontractors, and of persons either directly or indirectly employed by them, as it
is for the acts and omissions of persons directly employed by Contractor.

Assignability,

16.1 The Contractor shall not assign any interest in this Agreement, 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 Contractor from the City under this Agreement 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.
Audit.

17.1  The City reserves the right to audit Contractor’s books of account in relation to
this Agreement any time during the period of this Agreement or at any time during the
twelve month period immediately following the closing or termination of this Agreement,
or as required by the grant. In the event the City elects to make such an audit, Contractor
shall immediately make available to the City all records pertaining to this Agreement,
including, but not limited to, documentation of the type, frequency and duration of all
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18.

19.

services provided to each student, student records including staff records relating to the
student, payroll records, bank statements and canceled checks.

Interest of City Officials.

18.1 No member of the governing body of the City, and no other officer, employee, or
agent of the City who exercises any functions or responsibilities in connection with the
carrying out of this Agreement, shall have any personal interest, direct or indirect, in this
Agreement.

Prohibition against Gratuities and Kickbacks.

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

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

19.3 Upon 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 thereunder, 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.

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

19.5 The Contractor, and all subcontractors if applicable, shall perform the work in
accordance with all applicable laws and requirements, whether or not covered by the
contract documents forming a part of this Agreement, including but not limited to the
following City Ordinances: prohibition against gratuities (§39.042(A) of the Ethics
Ordinance) and prohibition against kickbacks (§39.042(B) of the Ethics Ordinance). The
value of anything transferred or received in violation of the provisions of this Chapter or
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20.

21.

22,

23.

24,

regulations promulgated hereunder by any person subject to this Chapter may be
recovered by the City. Upon 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 thereunder, it shall be conclusively presumed that the amount thereof
was included in the price of the subcontractor 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.

Prokibition Against Contingency Fees.

20.1 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.

City of Waterbury’s Ethics Code Ordinance.

21.1 The Contractor hereby acknowledges receipt of the City of Waterbury’s
Ordinance regarding Ethics and Conflicts of Interest and has familiarized itself with said
Code.

Entire Agreement.

22.1 This Agreement 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 Agreement must be in writing and agreed to by the City and
Contractor.

Independent Contractor Relationship.

23.1 The relationship between the City and Contractor is that of client and independent
Contractor. No agent, employee, or servant of Contractor shall be deemed to be an
employee, agent or servant of the City. Confractor shall be solely and entirely responsible
for its acts and the acts of its agents, employees, servants and subcontractors during the
performance of this Agreement.

Severability.

241 Whenever possible, each provision of this Agreement shall be interpreted in such
a manner as to be effective and valid under applicable law. If any provision of this
Agreement, 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 i accordance with applicable law, and if capable of substantial
performance, the remaining provisions of this Agreement shall be enforced as if this
Agreement was entered into without an invalid provision.
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25.

26.

27.

28.

29.

Survival

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

Disputes: Legal Proceedings and Continued Performance.

26.1 Notwithstanding any such claim, dispute or legal action, Contractor shall continue
to perform services under this Agreement in a timely manner, unless otherwise directed

by the City.

Binding Agreement.

27.1 The City and Contractor each bind themselves and their successors, assigns and
legal representatives to the other party to this Agreement and to the successors, assigns
and legal representatives of such other party with respect to all covenants of this
Agreement.

Waiver.
28.1  Any waiver of the terms and conditions of this Agreement by either of the parties
hereto shall not be construed to be a waiver of any other term or condition of this

Agreement.

Governing Laws.

29.1 This Agreement, its terms and conditions and any claims arising therefrom shall
be govemed by the laws of the State of Connecticut.

(Signature page to follow.)
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IN WITNESS WHEREQF, the parties have hereunto set their hands and seals the day and year

first written below.

WITNESSES:

Print name

WITNESSES:

Print name

CITY OF WATERBURY

By:

Neil M. O’Leary
Mayor, City of Waterbury

Date:

CAPITOL REGION EDUCATION
COUNCIL,

By:

Sandra A. Cruz-Serrano,
Deputy Executive Director

Date:

F:\New Electrenic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Special Ed Contracts\Capito} Region

Education Council 2019 - CRT19-051\Drafts\final 5.16.19.doc
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SCHEDULE “A”
Yearly Rate Schedule
City of Waterbury
And
Capitol Region Education Council
(Consisting of  pages)

2019-2020 School Calendar
Special Education rate per vear

18



Board of Ed - OOD Placement

AGREEMENT
BETWEEN
CITY OF WATERBURY
AND
CONNECTICUT HOLDINGS, LLC DBA SOLTERRA ACADEMY

THIS AGREEMENT (“Agreement”), effective on the date signed by the Mayor, is by
and between the City of Waterbury, City Hall, 235 Grand Street, Waterbury, Connecticut, 06702,
(“City™), and Connecticut Holdings, LLC dba Solterra Academy, a duly registered Limited
Liability Company doing business at 20 Shelley Drive, Granby, Connecticut 06035
(*Contractor™).

WHEREAS, Contractor is a private education institution specializing and licensed in the
education of children with disabilities;

WHEREAS, the educational needs of the students covered by this Agreement cannot be
met with public school arrangements;

WHEREAS, Contractor is willing to provide educational services to identified City of
Waterbury students in accordance with each student’s Individual Education Program (IEP), by
providing education to children with disabilities, placed in its facility for non-residential reasons,
by the Waterbury Board of Education; and

WHEREAS, the City is desirous of having the Contractor perform said educational
services for the City.

NOW THEREFORE, it 1s mutually agreed as follows:

1. Scope of Services.

i1 Contractor hereby agrees to provide a special education program, including
instruction and related services, suitable for those children to be served in accordance
with the Connecticut General Statutes, the Individuals with Disabilities Education Act
(“ILD.E.A.”), and their respective regulations, and each individual student’s TEP as
developed by the City and the Planning and Placement Team (PPT), which IEP is
incorporated herein by reference as if fully set forth herein. Each student’s IEP contains
a description of the student’s educational program, supports and related services the
student is to receive, a statement of goals and objectives relating to the student, and an
estimated time schedule for returning the child to the community or fransferring such
student to another appropriate facility, Contractor shall provide conferences with parents
and report to the City when required by the student’s IEP, by Section 10-76d of the
Connecticut General Statutes or when necessary, regarding the progress of the child.
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1.2 Contractor agrees to provide the educational program, supports and related
services, as approved by the City and identified in the student’s IEP by the Planning and
Placement Team (PPT). All other activities will be the responsibility of the Contractor.

1.3 The Contractor shall hold and attend PPT meetmgs as needed, but at a mimmum,
on an annual basis. It shall be the responsibility of the City to notify all necessary
participants of any PPT meeting, which shall include a representative from the City and a
representative from Contractor. A PPT meeting may be held via a telephone conference
as required by the City.

1.4  Contractor shall provide the City with monthty reports of the attendance of each
child at Contractor’s facility along with documentation of the specific services and
frequency of services rendered to students under this Agreement. Student attendance
reports shall accompany the City of Waterbury voucher and the Contractor’s billing.

1.5  Contractor shall not withdraw any child fromn the program for any reason, without
providing the City with thirty (30) day prior written notice.

1.6 The parties agree to review each student’s progress and need for services at least
yearly, at the student’s annual PPT meeting, to determine an estimated time for retuming
the student to the community or transferring the child to another appropriate facility, if
appropriate for the student.

1.7  The Superintendent or her agent shall have the right to visit and observe the
program at any time.

1.8 Contractor shall immediately notify the child’s parents and/or guardian and the
City in the event of an emiergency or injury, concerning or involving the child.

2. Term.

2.1 The term of this Agreement shall be for three fiscal years commencing on July 1,
2019 and terminating on June 30, 2022, or any part thereof. The City shall have the
option to extend this Agreement for two (2) additional years, upon the same terms and
conditions as set forth herein, by giving notice to Contractor sixty (60) days prior to the
end of the initial three vear term. No agency or individual can increase the specified
number, or length of school days, without the prior approval or authority of the City. If
such change is made without the City’s prior approval, it shall be deemed a breach of this
Agreement and the City shall have no obligation for payment of said services or further
obligation under this Agreement.

3. Payment.

3.1 The City shall pay Contractor an amount up to Nine Hundred Twenty Three
Thousand Seven Hundred Dollars (§923,700.00) for the entire three (3) year Agreement
term, for the educational program, supports and related services properly rendered
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hereunder, unless this Agreement is sooner terminated as provided herein. The basis for
payment of said services shall be as set forth in Attachment A entitled “Rate Schedule”.
The Contractor’s Rate Schedule shall provide an explanation of how the tuition or costs
for services provided under this Agreement are calculated. Payment shall be made only
for the school days and provision of the educational program, supports and related
services as identified in each child’s IEP and shall be in accordance with the City of
Waterbury’s payment policy and procedures. Contractor shall provide a yearly “Rate
Schedule™ for each fiscal year of this three year Agreement for all services that may be
rendered by Contractor under this Agreement.

3.2  The City may add or delete students, or any services required by each student, at
any time as it deems necessary per each student’s 1EP, as may be amended from time to
time, thereby increasing or decreasing the number of students placed in the Contractor
facility. Accordingly, all rates shall remain as set forth in the current “Rate Schedule” for
each fiscal year.

3.3 For all the services provided to each child under this Agreement, the City shall
pay to Contractor an amount based upon the “Rate Schedule™ for that fiscal year.
Payment for each child may be changed from time to time based upon each child’s
individual IEP and services required. Payment to be made by the City shall be for
educational costs, supports and related services only.

3.4  In the event that any child enters Contractor’s facility at a time subsequent to the
beginning of the school term or should withdraw from Contractor’s facility prior to the
end of the school year, said educational costs, supports and related services shall be
proportionately reduced. Contractor shall provide the City with a yearly rate per child as
mandated by the State of Connecticut. The daily rate per child shall be calculated by
dividing the annual rate by the days each child is required to attend Contractor’s program
as indicated on each child’s IEP Contractor shall provide the City with a monthly
attendance log and the City shall only be responsible to pay Contractor for days the child
is actually in attendance, or in which Contractor is providing services. In the case of
pupil absence, payment will be reduced where such absence is chronic or extended;
however, this is contingent upon Contractor’s adhering to the City of Waterbury Board of
Education’s attendance policy with regard to absences. City will compensate Contractor
for school days as set forth under this Agreement unless the student is withdrawn by the
City. Further, unless the Planning and Placement Team recommends a change in
placement or length of the school day the City shall compensate Contractor in accordance
with the day rate schedule attached hereto. In no case will payment be made in excess of
the rates approved by the State of Connecticut to schools subject to such rates.

4, Records/Reports.

4.1  The City hereby agrees to provide to Contractor such medical, psychological and
educational evaluations, as are available to the City, to determine the appropriateness of
the placement of those children with disabilities under this Agreement. It shall be the
responsibility of the City, in conjunction with the Planning and Placement Team (PPT),
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to develop an annual IEP for-each student placed at the Contractors facility. Contractor
shall provide evaluative reports that may be required to keep the City duly informed
concerning the educational needs of children enrolled and to enable the City to make
judgments concerning those needs and the desirability of continuing the children in
Contractor’s program. Contractor and the City hereby agree that medical and
psychological records shall not be open to public inspection, in accordance with Section
10-209 of the Connecticut General Statutes, without the written permission of the parent
or guardian,

4.2 Contractor agrees to adhere to the City of Waterbury Board of Education’s policy
regarding student attendance and shall notify and contact all parties regarding attendance
or lack thereof pursuant to said policy. Contractor hereby acknowledges receipt of said
policy and has familiarized itself with all aspects of said policy.

4.3 The Contractor agrees to provide all required documentation to the City and its
Board of Education for the purposes of submitting claims to the Medicaid School Based
Child Health Program administered by the State of Connecticut, Department of Social
Services.

5. Student Data Requirements.

5.1 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.

5.2 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 (1) inaccessible to the public, and (i1) 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.

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

54 A student, parent or legal guardian of a student may review personally identifiable
information contained in Student Data and correct any erroncous information, if any, in
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such Student Data. If the Contractorreceives 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.

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

5.6  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.

5.7  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.

5.8  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.

5.9  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.

5.10 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.

0. Confidentiality/FERPA.

6.1 Contractor shall strictly adhere to all State and Federal Statutes, rules, policy,
regulations, codes of participant protection and confidentiality, administrative directives
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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, ctc.

6.2 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.

6.3 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.

Criminal Background Check and DCF Registry Check.

7.1 Contractor represents and warrants that it and its employees who may be assigned
to perform the Scope of Services set forth in this Agreement have no history of violations
of the laws or regulations of the State of Connecticut pertaining to public health, have not
been convicted of a crime and have no criminal investigation pending; that each of the
Contractor’s employees have submitted to a state and national criminal history records
check and the Contractor warrants and represents that each records check has not
revealed any violations or criminal activities; that the Contractor and its employees have
submitted to a DCF registry check and represents that there are no pending actions with
the Department of Children and Families and are not listed on the child abuse and neglect
registry. The City and Board shall rely upon these representations

Representation Regarding Qualifications.

8.1 Contractor hereby represents that it has been duly approved by the Connecticut
State Department of Education for the education of children with or without disabilities,
as defined by the Connecticut General Statutes and its regulations,

8.2  Contractor hereby represents that it is knowledgeable regarding any and all
federal and/or state regulations, policies, procedures, statutes, codes, participant
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10.

protection and confidentiality, familyrights to privacy, protection of pupil rights, local
school system policies and procedures, administrative directives of the Connecticut State
Board of Education and the State Department of Education. Contractor hereby represents
that it has reviewed all the state and federal policies, regulations, procedures, statutes,
codes {(applicable to this Agreement) and agrees to adhere to each and every condition as
it applies.

8.3 Contractor represents that its employees are licensed and certified to perform the
scope of work set forth in this Agreement. Contractor further represents that its
employees have the requisite skill, expertise and knowledge necessary o perform the
scope of work required under the terms of this Agreement. Upon request, Contractor shall
provide the City with copies of Contractor’s license, certification and resumes, as
applicable. Contractor further represents and shall provide documentation that all present
staff have the requisite skill and are properly licensed and credentialed, and shall make
such licenses available for inspection upon said request. If Contractor is a corporation, it
shall provide a corporate resolution authorizing this Agreement and the signatory thereof.

8.3.1 Representations regarding Personnel. Contractor represents that it has
or will secure at its own expense, all personnel required to perform the services
under this Agreement. 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 in writing.
As set forth above, all the services required hereunder shall be performed by
Contractor or 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.

8.3.2 The Contractor represents and warrants that it and its employees who may
be assigned to perform the Scope of Services set forth in this Agreement have no
history of violations of the laws or regulations of the State of Connecticut
pertaining to public health, have not been convicted of a crime and have no
criminal investigation pending. That each of Contractor’s employees have
submitted to a state and national criminal history records check and a DCF
registry check and said results revealed not violations.

Debarment.
9.1 Contractor hereby certifies that it and its principals are not debarred or suspended
from doing business as required by Executive Order 12549 and shall provide to the City

of Waterbury a signed certificate regarding debarment and suspension.

Indemnification.

10.1  Contractor shall indemnify and hold harmless the City, the City’s Board of
Education and their agents, commissioners, officials and employees from and against all
claims, suits, damages, losses, judgments, costs and expenses including attorney’s fees
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arising out of or resulting from the performance of the Contractor’s services, caused in
whole or in part by any willful or negligent act or omission of Contractor, any
subcontractor, anyone directly or indirectly employed by any of them or anyone for
whose acts any of them may be liable.

10.2  Contractor assumes all risk in the operation of this Agreement, and shall be solely
responsible and answerable in damages for all accidents or injuries to person or property,
except for the actions or negligence of the City and the Board and their officers, agents or
employees. Contractor hereby covenants and agrees to (1) indemnify, (ii) pay the City and
Board, their officers, agents, or employees attorney’s fees, and (itl) hold harmless the
City and Board and their officers, agents or employees from any claims, suits, actions,
damages, losses and injury to person or property arising out of the operation of this
Agreement or the negligence or improper conduct of Contractor or any servant, agent or
employee thereof, which responsibility shall not be limited to the insurance coverage
herein provided.

10.3  In any and all claims against the City, the Board of Education or any of its
employees by any employee of 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 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 Contractor or
any subcontractor under Worker’s Compensation Acts, disability benefit acts or other
employee benefit acts.

10.4  Contractor expressly understands and agrees that any insurance protection
required by this Agreement, or otherwise provided by Contractor, shall in no way limit
the responsibility to indemnify, keep and save harmless and defend the City as provided
here.

10.5 The City shall indemnify and hold harmiess Contractor, and their agents, officials
and employees from and against all claims, suits, damages, losses, judgments, costs and
expenses including attorney’s fees arismg out of or resulting from any of the City’s
obligations under this Agreement, provided that any such claims, suits, damages, losses,
judgments, costs or expenses are caused in whole by any willful or negligent act or
omission of the City, any subcontractor, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable.

10.6  The City assumes all risk with regards to its obligations as set forth in this
Agreement, and shall be solely responsible and answerable in damages for all accidents
or injuries to person or property, except for the actions or negligence of the Contractor
their officers, subcontractors, agents or employees. The City hereby covenants and agrees
to hold harmless Contractor and their officers, agents or employees from any claims,
suits, actions, damages, losses and injury to person or property arising out the negligence
or improper conduct of the City or any servant, agent or employee thereof, which
responsibility shall not be limited to the insurance coverage herein provided.
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11.

10.7 In any and all claims against Contractor, or any of its employees by any employee
of the City, any of the City’s subcontractor, anyone directly or indirectly employed by
any of them or anyone for whose acts any of them ay be liable, the indemnification
obligation 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 City or any subcontractor
under Worker’s Compensation Acts, disability benefit acts or other employee benefit
acts.

Contractor’s Liability Insurance.

11.1  Contractor shall not commence work under this Agreement until all insurance
required under this section has been obtained by Contractor and such insurance has been
approved by the City, nor shall Contractor allow any subcontractor to commence work on
any subcontract until all similar insurance required of any such subcontractor has been so
obtained and approved by the City. Insurance shall be provided by insurers, satisfactory
to the City and authorized to do business in the State of Connecticut, an “A-" Best’s
Rating and at least a Class V3 or better financial size category as shown in the most
current A.M. Best Company ratings. Contractor shall secure and maintain for the duration
of this Agreement, including any amendments hereto, with the City and the Board of
Education being named as an additional insured party, the following mimmum liability
insurance coverage at no cost to the City.

11.2 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 Consultant or subcontractor or anyone for whose acts Contractor or
subcontractor may be liable.

11.3  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.

11.3.1 Comprehensive General Liability Insurance. Coverage with limits of
$1,000,000 per Occurrence/ $2,000,000 Aggregate/ $2,000,000 Products
Completed Operations Aggregate

11.3.2 Commercial Auto Liability Insurance. Coverage with limits of
$1,000,000 Combined Single Limit Any Auto, all owned and Hired Auto (if no
owned autos then Hired & Non-owned Auto Liability coverage should be
procured);
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11.3.3 Worker's Compensation Insurance in accordance with the State of
Connecticut's Worker's Compensation Laws; Employer Liability (EL):
$500,000 EL Each Accident
$500,000 EL Disease each Employee
$500,000 EL Disease Policy Limits

11.3.4 Professional Liability/Errors and Omissions. Coverage for the acts
and/or omissions of any professional, if applicable, in the amount of at least
$1,000,000 each Wrongful Act /$1,000,000 Aggregate.

11.3.5 Excess/Umbrella Liabilitv Insurance: Coverage with limits of
$1,000,000 per Occurrence/ $1,000,000 Aggregate

11.3.6 Abuse & Molestation Liability. Coverage with limits of $ 1,000,000 per
Occurrence / $1,000,000 Aggregate

11.3.7 Certificates of Insurance, Contractor will, prior to the execution of this
Agreement, provide the City with Certificates of Insurance. Said policies shall be
endorsed to add the City and the Board of Education as additional insured on all
lines of coverage except Professional Liability and Workers Compensation. The
insurance afforded the addition 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. Certificate(s) of Insurance
shall evidence the aforementioned Comprehensive General Liability, Commercial
Auto Liability Professional Liability, Worker’s Compensation Excess General
Liability Insurance and Abuse & Molestation Liability coverage and a 30-day
notice of cancellation prior to the cancellation of any insurance. The Certificates
of Insurance must read: “The City of Waterbury and the Waterbury Board
of Education are listed as additional insureds on a primary and non-
contributory basis on all policies except Workers Compensation and
Professional Liability as their interest may appear.”

Such certificate(s) shall be subject to certification by the City’s Risk Manager.
Contractor shall provide replacement and/or renewal cerfificates at least thirty
(30) 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 no less than thirty (30) days has been
mailed to:

City of Waterbury

Attn: Education Dept.,

Chief Operating Officer, 3 Floor
236 Grand Street

Waterbury, CT 06702
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12.

13.

Upon request, Contractor shall deliver to the City a copy of its insurance policies
and endorsements and riders.

11.3.8 Failure to Maintain Insurance. In the event Contractor fails to maintain
the minimum required coverage as set forth herein, the City may, at its option,
purchase same, and invoice or offset Confractor’s invoices for the cost of said
insurance, or the City and Board may terminate this Agreement immediately upon
information of no insurance coverage.

11.3.9 Cancellation. THE CITY SHALL RECEIVE WRITTEN NOTICE OF
CANCELLATION AT LEAST THIRTY (30) CALENDAR DAYS PRIOR TO
THE DATE OF ACTUAL CANCELLATION, REGARDLESS OF THE
REASON FOR SUCH CANCELLATION.

Discriminatory Practices.

12.1 In performimg this Agreemnent, 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 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 Agreement. 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.

12.2  The Contractor shall admit any eligible child and shall not discriminate against
any child regardless of race, religion, color, ancestry, natural origin, sex, handicap or
disability.

12.2.1 Equal Opportunity. In its execution of the performance of this
Agreement, 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. 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.

Termination.

13.1 Termination of Agreement for Cause. If, through any cause, Contractor shall
fail to fulfill in timely and proper manner his obligations under this Agreement, or if
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Contractor shall violate any of the covenants, agreements, or stipulations of this
Agreement, the City shall thereupon have the right to terminate this Agreement by giving
written notice to Contractor of such termination and specifying the effective date thercof,
at least ten (10) days before the effective date of such termination. In the event of such
termination, all documents, data, studies, and reports prepared by Contractor under this
Agreement shall, at the option of the City, become its property.

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

13.3 Termination for Convenience of the City. The City may terminate this
Agreement at any time for the convenience of the City, by a notice in writing from the
City, to Contractor. If this Agreement is terminated by the City as provided herein,
Contractor will be paid an amount for the services actually performed and provided for
under this Agreement.

134 Termination for Lack of Funding. The Contractor acknowledges that the
payment obligations of the City under this Agreement are intended to be funded by the
City through General Fund appropriations, federal or state assistance or grant momnies
provided by the federal or state governments as well as the sale of tax exempt long and
short term debt obligations issued by the City. Contractor acknowledges that continuation
of this Agreement is subject to the lawful continual appropriation of funds by the City,
State or Federal govemment, including the funding of grants for the purpose of this
Agreement. Moreover, this Agreement may also be subject to the ability of the City to
legally issue and sell the aforementioned debt obligations, (as determined by opinion of
bond counsel and or the Internal Revenue Service) and to do so in a commercially viable
manner, and is furthermore subject to the lawful continual appropriation of funds by the
City, State or Federal government. Contractor therefore agrees that the City and Board
shall have the right to terminate this Agreement in whole or in part without penalty in the
event that: (1) the City is unable to issue the debt obligations for sale because of a legal
infirmity as otherwise determined by Bond counsel or the Internal Revenue Service; or,
(2) the City is unable to market and or timely sell the required amount of debt obligations
required to fund the Agreement in whole or in part, or, (3) the money required to enable
the City to pay Contractor s either not appropriated, authorized or made available
pursuant to law, or such funding appropriations have been reduced pursuant to law.

13.5 The Contractor therefore agrees that the City shall have the right to terminate this
Agreement in whole or in part without penalty in the event that the money required to
enable the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations or grant momes have been reduced
pursuant to law.
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14.

15.

16.

17.

13.5.1 Effects of Nomappropriation. If funds to enable the City to effect
continued payment under this Agreement are not appropriated, authorized or
otherwise made available by law, the City shall have the right to terminate this
Agreement 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 Contractor.

13.5.2 No Payment for Lost Profits. In no event shall the Board or the City be
obligate to pay or otherwise compensate Contractor for any lost or expected

future profits.

Delivery of Bocuments.

14.1 In the event of termination or fulfillment of this Agreement, or at any point that
each individual student no longer receives services at Contractor, Contractor shall
promptly deliver to the City, in a manner reasonably specified by the City, all documents
and other tangible items furnished by, or owned, leased, or licensed by the City. This
shall include, but is not limited, to any and all student records, evaluations, reports, IEP,
or any other records provided to Contractor under this Agreement. The City shall have
the right to withhold any payment due to Contractor until said documents have been
returned to the City of Waterbury.

Subcontracting,

15.1 The Contractor shall not, without the prior written approval of the City,
subcontract, in whole or in part, any of Contractor’s services.

15.2  The Contractor shall be as fully responsible to the City for the acts and omissions
of its subcontractors, and of persons either directly or indirectly employed by them, as it
is for the acts and omissions of persons directly employed by Contractor.

Assignability.

16.1 The Contractor shall not assign any interest in this Agreement, 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 Contractor from the City under this Agreement may be assigned to a bank, frust,
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.
Audit.
17.1 The City reserves the right to audit Contractor’s books of account in relation to

this Agreement any time during the period of this Agreement or at any time during the
twelve month period immediately following the closing or termination of this Agreement,
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18.

19.

or as required by the grant. In the event the City elects to make such an audit, Contractor
shall immediately make available to the City all records pertaining to this Agreement,
including, but not limited to, documentation of the type, frequency and duration of all
services provided to each student, student records including staff records relating to the
student, payroll records, bank statements and canceled checks.

Tnterest of City Officials.

18.1  No member of the governing body of the City, and no other officer, employee, or
agent of the City who exercises any functions or responsibilities in connection with the
carrying out of this Agreement, shall have any personal interest, direct or indirect, in this
Agreement.

Prehibition against Gratuities and Kickbacks.

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

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

19.3  Upon 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 thereunder, 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.

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

19.5 The Contractor, and all subcontractors if applicable, shall perform the work in
accordance with all applicable laws and requirements, whether or not covered by the
contract documents forming a part of this Agreement, including but not limited to the
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20.

21.

22.

23.

4.

following City Ordinances: prohibition against gratuities (§39.042(A) of the Ethics
Ordinance) and prohibition against kickbacks (§39.042(B) of the Ethics Ordinance). The
value of anything transferred or received in violation of the provisions of this Chapter or
regulations promulgated hereunder by any person subject to this Chapter may be
recovered by the City. Upon showing that a subcontractor made a kickback to the City, a
prnime contractor or a higher tier subcontractor in connection with the award of a
subcontract or order thereunder, it shall be conclusively presumed that the amount thereof
was included in the price of the subcontractor order and ultimately bome 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.

Prohibition Against Contingency Fees,

20.1 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.

City of Waterbury’s Ethies Code Ordinance.

21.1 The Contractor hereby acknowledges receipt of the City of Waterbury’s
Ordinance regarding Ethics and Conflicts of Interest and has familiarized itself with said
Code.

Entire Agreement.

22.1 This Agreement 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 Agreement must be in writing and agreed to by the City and
Contractor.

Independent Contractor Relationship.

23.1  The relationship between the City and Contractor is that of client and independent
Contractor. No agent, employee, or servant of Contractor shall be deemed to be an
employee, agent or servant of the City. 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 Agreement.

Severability.

24.1 Whenever possible, each provision of this Agreement shall be interpreted in such
a manner as to be effective and valid under applicable law. If any provision of this
Agreement, however, is held to be prohibited or invalid under applicable law, such
provision shall be deemed restated to reflect the origimal intentions of the parties, as
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25.

26.

27.

28.

29.

nearly as possible in accordance with applicable law, and if capable of substantial
performance, the remaining provisions of this Agreement shall be enforced as if this
Agreement was entered into without an invalid provision.

Survival.

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

Disputes; Legal Proceedings and Continued Performance.

26.1 Notwithstanding any such claim, dispute or legal action, Contractor shall continue
to perform services under this Agreement in a timely manner, unless otherwise directed
by the City.

Binding Arsreement,

27.1 The City and Contractor each bind themselves and their successors, assigns and
legal representatives to the other party to this Agreement and to the successors, assigns
and legal representatives of such other party with respect to all covenants of this
Agreement.

Waiver.
28.1  Any waiver of the terms and conditions of this Agreement by either of the parties
hereto shall not be construed to be a waiver of any other term or condition of this

Agreement.

(zoverning E.aws.

29.1  This Agreement, its terms and conditions and any claims arising therefrom shall
be governed by the laws of the State of Connecticut.

(Signature page to follow.)
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IN WITNESS WHEREQOF, the parties have hereunto set their hands and seals the day and year

first written below.
WITNESSES: CITY OF WATERBURY
By:
Print name Neil M. O’Leary
Mayor, City of Waterbury, Duly authorized
Print name
Date:
WITNESSES: CONNECTICUT HOLDINGS, LLC
DBA SOLTERRA ACADEMY
By:
Print name
, Duly authorized
Print name
Date:

F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Special Ed Contracts\CT Holdings, LL.C
dba Solterra Academy - CRT19-128\Drafis\Board of Ed OOD Placement May 2019.doc
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Board of Ed - GCD Placement

AGREEMENT
BETWEEN
CITY OF WATERBURY
AND
CONNECTICUT JUNIOR REPUBLIC ASSOCIATION, INCORPORATED

THIS AGREEMENT, (“Agreement”™) effective on the date signed by the Mayor (the
“Effective Date™), is by and between the City of Waterbury, City Hall, 235 Grand Street,
Waterbury, Connecticut, 06702, (“City”), and Connecticut Junior Republic Association,
Incorporated, a duly registered State of Connecticut Corporation doing business at 550 Goshen
Road, P.O. Box 161, Litchfield, Connecticut, 06759 (“Contractor”™).

WHEREAS, Contractor is a private education institution specializing and licensed in the
education of children with disabilities;

WHEREAS, the educational needs of the students covered by this Agreement cannot be
met with public school arrangements;

WHEREAS, Contractor is willing to provide educational services to identified City of
Waterbury students in accordance with each student’s Individual Education Program (IEP), by
providing education to children with disabilities, placed in its facility for non-residential reasons,
by the Waterbury Board of Education; and

WHEREAS, the City is desirous of having the Contractor perform said educational
services for the City.

NOW THEREFORE, it is mutually agreed as follows:

1. Scope of Services.

1.1 Contractor hereby agrees to provide a special education program, including
instruction and related services, suitable for those children to be served in accordance
with the Connecticut General Statutes, the Individuals with Disabilities Education Act
(“I.LD.E.A.”), and their respective regulations, and each individual student’s IEP as
developed by the City and the Planning and Placement Team (PPT), which IEP is
incorporated herein by reference as if fully set forth herein. Each student’s IEP contains
a description of the student’s educational program, supports and related services the
student is to receive, a statement of goals and objectives relating to the student, and an
estimated time schedule for returning the child to the community or transferring such
student to another appropriate facility, Contractor shall provide conferences with parents
and report to the City when required by the student’s IEP, by Section 10-76d of the
Connecticut General Statutes or when necessary, regarding the progress of the child.

Revised May 2019




1.2 Contractor agrees to provide the educational program, supports and related
services, as approved by the City and identified in the student’s IEP by the Planning and
Placement Team (PPT). All other activities will be the responsibility of the Contractor.

1.3 The Contractor shall hold and attend PPT meetings as needed, but at a mimmum,
on an annual basis. It shall be the responsibility of the City to notify all necessary
participants of any PPT meeting, which shall include a representative from the City and a
representative from Contractor. A PPT meeting may be held via a telephone conference
as required by the City.

1.4  Contractor shall provide the City with monthly reports of the attendance of each
child at Contractor’s facility along with documentation of the specific services and
frequency of services rendered to students under this Agreement. Student attendance
reports shall accompany the City of Waterbury voucher and the Contractor’s billing.

1.5  Contractor shall not withdraw any child from the program for any reason, without
providing the City with thirty (30} day prior written notice.

1.6 The parties agree to review each student’s progress and need for services at least
yearly, at the student’s annual PPT meeting, to determine an estimated time for returning
the student to the community or transferring the child to another appropriate facility, if
appropriate for the student.

1.7  The Supermtendent or her agent shall have the right to visit and observe the
program at any time.

1.8  Contractor shall immediately notify the child’s parents and/or guardian and the
City in the event of an emergency or injury, concerning or involving the child.

Term.

2.1  The term of this Agreement shall be for three fiscal years commencing on July 1,
2019 and terminating on June 30, 2022, or any part thereof. The City shall have the
option to extend this Agreement for two (2) additional years, upon the same terms and
conditions as set forth herein, by giving notice to Contractor sixty (60) days prior to the
end of the initial three-year term. No agency or individual can increase the specified
number, or length of school days, without the prior approval or authority of the City. If
such change is made without the City’s prior approval, it shall be deemed a breach of this
Agreement and the City shall have no obligation for payment of said services or further
obligation under this Agreement.

Payment.

3.1  The City shall pay Contractor an amount up to Two Hundred Seventy Three
Thousand Two Hundred Four Dollars ($273,204.00) for the entire three (3) year
Agreement term, for the educational program, supports and related services properly
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rendered hereunder, unless this Agreement 1s sooner terminated as provided herein. The
basis for payment of said services shall be as set forth in Attachment A entitled “Rate
Schedule”. The Contractor’s Rate Schedule shall provide an explanation of how the
tuition or costs for services provided under this Agreement are calculated. Payment shall
be made only for the school days and provision of the educational program, supports and
related services as identified in each child’s IEP and shall be in accordance with the City
of Waterbury’s payment policy and procedures. Contractor shall provide a yearly “Rate
Schedule” for each fiscal vear of this three year Agreement for all services that may be
rendered by Contractor under this Agreement.

3.2 The City may add or delete students, or any services required by each student, at
any time as it deems necessary per each student’s IEP, as may be amended from time to
time, thereby increasing or decreasing the number of students placed in the Contractor
facility. Accordingly, all rates shall remain as set forth in the current “Rate Schedule” for
each fiscal year.

33 For all the services provided to each child under this Agreement, the City shall
pay to Contractor an amount based upon the “Rate Schedule” for that fiscal year.
Payment for each child may be changed from time to time based upon each child’s
individual IEP and services required. Payment to be made by the City shall be for
educational costs, supports and related services only.

3.4  In the event that any child enters Contractor’s facility at a time subsequent to the
beginning of the school term or should withdraw from Contractor’s facility prior to the
end of the school year, said educational costs, supports and related services shall be
proportionately reduced. Contractor shall provide the City with a yearly rate per child as
mandated by the State of Connecticut. The daily rate per child shall be calculated by
dividing the annual rate by the days each child is required to attend Contractor’s program
as indicated on each child’s IEP Contractor shall provide the City with a monthly
attendance log and the City shall only be responsible to pay Contractor for days the child
is actually in attendance, or in which Contractor is providing services. In the case of
pupil absence, payment will be reduced where such absence is chronic or extended;
however, this is contingent upon Contractor’s adhering to the City of Waterbury Board of
Education’s attendance policy with regard to absences. City will compensate Contractor
for school days as set forth under this Agreement unless the student is withdrawn by the
City. Further, unless the Planning and Placement Team recommends a change in
placement or length of the school day the City shall compensate Contractor in accordance
with the day rate schedule attached hereto. In no case will payment be made in excess of
the rates approved by the State of Connecticut to schools subject to such rates.

Records/Reports.

4.1 The City hereby agrees to provide to Contractor such medical, psychological and
educational evaluations, as are available to the City, to determine the appropriateness of
the placement of those children with disabilities under this Agreement. It shall be the
responsibility of the City, in conjunction with the Planning and Placement Team (PPT),
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to develop an annual IEP for each student placed at the Contractors facility. Contractor
shall provide evaluative reports that may be required to keep the City duly informed
concerning the educational needs of children enrolled and to enable the City to make
judgments concerning those needs and the desirability of continuing the children in
Contractor’s program. Contractor and the City hereby agree that medical and
psychological records shall not be open to public inspection, in accordance with Section
10-209 of the Connecticut General Statutes, without the written permission of the parent
or guardian.

4.2  Contractor agrees to adhere to the City of Waterbury Board of Education’s policy
regarding student attendance and shall notify and contact all parties regarding attendance
or lack thereof pursuant to said policy. Contractor hereby acknowledges receipt of said
policy and has familiarized itself with all aspects of said policy.

4.3 The Contractor agrees to provide all required documentation to the City and its
Board of Education for the purposes of submitting claims to the Medicaid School Based
Child Health Program administered by the State of Connecticut, Department of Social
Services.

Student Data Requirements.

5.1 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.

5.2  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 (1) 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) busmess 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.

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

5.4 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
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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 mdividual 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.

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

5.6  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.

5.7  Student Data shail 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.

5.8  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.

5.9 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.

5.10 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.

Confidentialitv/FERPA.

6.1 Contractor shall strictly adhere to all State and Federal Statutes, rules, policy,
regulations, codes of participant protection and confidentiality, administrative directives
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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, ctc. 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.

6.2  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
fumished by the City or gathered by Contractor shall be used solely for the purposes of
providing services under this Agreement.

6.3 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.

Criminal Background Check and DCF Registry Check,

7.1 Contractor represents and warrants that it and its employees who may be assigned
to perform the Scope of Services set forth in this Agreement have no history of violations
of the laws or regulations of the State of Connecticut pertaining to public health, have not
been convicted of a crime and have no criminal investigation pending; that each of the
Contractor’s employees have submitted to a state and national criminal history records
check and the Contractor warrants and represents that each records check has not
revealed any violations or criminal activities; that the Contractor and its employees have
submitted to a DCF registry check and represents that there are no pending actions with
the Department of Children and Families and are not listed on the child abuse and neglect
registry. The City and Board shall rely upon these representations

Representation Regarding Qualifications.

8.1 Contractor hereby represents that it has been duly approved by the Connecticut
State Department of Education for the education of children with or without disabilities,
as defined by the Connecticut General Statutes and its regulations.

8.2  Contractor hereby represents that it is knowledgeable regarding any and all
federal and/or state regulations, policies, procedures, statutes, codes, participant
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protection and confidentiality, family rights to privacy, protection of pupil rights, local
school system policies and procedures, administrative directives of the Connecticut State
Board of Education and the State Department of Education. Contractor hereby represents
that it has reviewed all the state and federal policies, regulations, procedures, statutes,
codes (applicable to this Agreement) and agrees to adhere to each and every condition as
it applies.

8.3  Contractor represents that its employees are licensed and certified to perform the
scope of work set forth in this Agreement. 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 Agreement. Upon request, Contractor shall
provide the City with copies of Contractor’s license, certification and resumes, as
applicable. Contractor further represents and shall provide documentation that all present
staff have the requisite skill and are properly licensed and credentialed, and shall make
such licenses available for inspection upon said request. If Contractor is a corporation, it
shall provide a corporate resolution authorizing this Agreement and the signatory thereof.

83.1 Representations regarding Personnel. Contractor represents that it has
or will secure at its own expense, all personnel required to perform the services
under this Agreement. 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 in writing.
As set forth above, all the services required hereunder shall be performed by
Contractor or 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.

8.3.2 The Contractor represents and warrants that it and its employees who may
be assigned to perform the Scope of Services set forth in this Agreement have no
history of violations of the laws or regulations of the State of Connecticut
pertaining to public health, have not been convicted of a crime and have no
criminal investigation pending. That each of Contractor’'s employees have
submitted to a state and national criminal history records check and a DCEF
registry check and said results revealed not violations.

9. Debarment.
9.1  Contractor hereby certifies that it and its principals are not debarred or suspended
from doing business as required by Executive Order 12549 and shall provide to the City

of Waterbury a signed certificate regarding debarment and suspension.

10. Indemnification.

10.1 Contractor shall indemnify and hold hammless the City, the City’s Board of
Education and their agents, commissioners, officials and employees from and against all
claims, suits, damages, losses, judgments, costs and expenses including attorney’s fees
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arising out of or resulting from the performance of the Contractor’s services, caused in
whole or in part by any willful or negligent act or omission of Contractor, any
subcontractor, anyone directly or indirectly employed by any of them or anyone for
whose acts any of them may be liable.

10.2  Contractor assumes all risk in the operation of this Agreement, and shall be solely
responsible and answerable in damages for all accidents or injuries to person or property,
except for the actions or negligence of the City and the Board and their officers, agents or
employees. Contractor hereby covenants and agrees to (1) indemnify, (i1) pay the City and
Board, their officers, agents, or employees attorney’s fees, and (iil) hold harmless the
City and Board and their officers, agents or employees from any claims, suits, actions,
damages, losses and injury to person or property arising out of the operation of this
Agreement or the negligence or improper conduct of Contractor or any servant, agent or
employee thereof, which responsibility shall not be limited to the insurance coverage
herein provided.

10.3 In any and all claims against the City, the Board of Education or any of its
employees by any employee of 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 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 Contractor or
any subcontractor under Worker’s Compensation Acts, disability benefit acts or other
employee benefit acts.

10.4 Contractor expressly understands and agrees that any insurance protection
required by this Agreement, or otherwise provided by Contractor, shall in no way limit
the responsibility to indemnify, keep and save harmless and defend the City as provided
here.

10.5 The City shall indemnify and hold harmless Contractor, and their 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 any of the City’s
obligations under this Agreement, provided that any such claims, suits, damages, losses,
judgments, costs or expenses are caused in whole by any willful or negligent act or
omission of the City, any subcontractor, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable.

10.6 The City assumes all risk with regards to its obligations as set forth in this
Agreement, and shall be solely responsible and answerable in damages for all accidents
or injuries to person or property, except for the actions or negligence of the Contractor
their officers, subcontractors, agents or employees. The City hereby covenants and agrees
to hold harmless Contractor and their officers, agents or employees from any claims,
suits, actions, damages, losses and injury to person or property arising out the negligence
or improper conduct of the City or any servant, agent or employee thereof, which
responsibility shall not be limited to the insurance coverage herein provided.
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11.

10.7 In any and all claims against Contractor, or any of its employees by any employee
of the City, any of the City’s subcontractor, anyone directly or indirectly employed by
any of them or anyone for whose acts any of them may be liable, the mdemnification
obligation 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 City or any subcontractor
under Worker’s Compensation Acts, disability benefit acts or other employee benefit
acts.

Contracter’s Liability Insurance.

11.1 Contractor shall not commence work under this Agreement until all insurance
required under this section has been obtained by Contractor and such insurance has been
approved by the City, nor shall Contractor allow any subcontractor to commence work on
any subcontract until all similar insurance required of any such subcontractor has been so
obtained and approved by the City. Insurance shall be provided by insurers, satisfactory
to the City and authorized to do business in the State of Connecticut, an “A-" Best’s
Rating and at least a Class V3 or better financial size category as shown in the most
current A.M. Best Company ratings. Contractor shall secure and maintain for the duration
of this Agreement, including any amendments hereto, with the City and the Board of
Education being named as an additional insured party, the following minimum liability
insurance coverage at no cost to the City.

11.2 At no additional cost to the City, the Contractor shall purchase and maintain the
imsurance 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 Consultant or subcontractor or anyone for whose acts Contractor or
subcontractor may be liable. :

11.3  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.

11.3.1 Comprehensive General Liability Insurance. Coverage with limits of
$1,000,000 per Occurrence/ $2,000,000 Aggregate/ $2,000,000 Products
Completed Operations Aggregate

11.3.2 Commercial Auto Liability Insurance. Coverage with limits of
$1,000,000 Combined Single Limit Any Auto, all owned and Hired Auto (if no
owned autos then Hired & Non-owned Auto Liability coverage should be
procured);
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11.3.3 Worker's Compensation Insurance in accordance with the State of
Connecticut's Worker's Compensation Laws; Employer Liability (EL):
$500,000 EL Each Accident
$500,000 EL Disease each Employee
$500,000 EL Disease Policy Limits

11.3.4 Professional Liability/Errors and Omissions. Coverage for the acts
and/or omissions of any professional, if applicable, in the amount of at least
$1,000,000 each Wrongful Act /$1,000,000 Aggregate.

11.3.5 Excess/Umbrella Liability Insurance: Coverage with limits of
$1,000,000 per Occurrence/ $1,000,000 Aggregate

11.3.6 Abuse & Molestation Liability. Coverage with limits of $ 1,000,000 per
Occurrence / $1,000,000 Aggregate

11.3.7 Certificates of Insurance. Contractor will, prior to the execution of this
Agreement, provide the City with Certificates of Insurance. Said policies shall be
endorsed to add the City and the Board of Education as additional insured on all
lines of coverage except Professional Liability and Workers Compensation. The
insurance afforded the addition 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. Certificate(s) of Insurance
shall evidence the aforementioned Comprehensive General Liability, Commercial
Auto Liability Professional Liability, Worker’s Compensation Excess General
Liability Insurance and Abuse & Molestation Liability coverage and a 30-day
notice of cancellation prior to the cancellation of any insurance. The Certificates
of Insurance must read: “The City of Waterbury and the Waterbury Board
of Education are listed as additional insureds on a primary and non-
contributory basis on all policies except Workers Compensation and
Professional Liability as their interest may appear.”

Such certificate(s) shall be subject to certification by the City’s Risk Manager.
Contractor shall provide replacement and/or renewal certificates at least thirty
(30) 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 no less than thirty (30) days has been
mailed to:

City of Waterbury

Attn: Education Dept.,

Chief Operating Officer, 3" Floor
236 Grand Street

Waterbury, CT 06702
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12.

13.

Upon request, Contractor shall deliver to the City a copy of its insurance policies
and endorsements and riders.

11.3.8 Failure to Maintain Insurance. In the event Contractor fails to maintain
the minimum required coverage as set forth herein, the City may, at its option,
purchase same, and invoice or offset Contractor’s invoices for the cost of said
insurance, or the City and Board may terminate this Agreement immediately upon
information of no insurance coverage.

11.3.9 Cancellation. THE CITY SHALL RECEIVE WRITTEN NOTICE OF
CANCELLATION AT LEAST THIRTY (30) CALENDAR DAYS PRIOR TO
THE DATE OF ACTUAL CANCELLATION, REGARDLESS OF THE
REASON FOR SUCH CANCELLATION.

Discriminatory Practices.

12.1 In performing this Agreement, 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 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 Agreement. 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.

12.2  The Contractor shall admit any eligible child and shall not discriminate against
any child regardless of race, religion, color, ancestry, natural origin, sex, handicap or
disability.

12.2.1 Equal Opportunity. In its execution of the performance of this
Agreement, Contractor shall not discrimmate and shall comply with applicable
laws prohibiting discrimination on the grounds of race, color, religion, sex,
national origin or citizenship status, age or handicap. 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.

Termination.

13.1 Termination of Agreement for Cause. If, through any cause, Contractor shall
fail to fulfill in timely and proper manner his obligations under this Agreement, or if
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Contractor shall violate any of the covenants, agreements, or stipulations of this
Agreement, the City shall thereupon have the right to terminate this Agreement by giving
written notice to Contractor of such termination and specifying the effective date thereof,
at least ten (10} days before the effective date of such termination. In the event of such
termination, all documents, data, studies, and reports prepared by Contractor under this
Agreement shall, at the option of the City, become its property.

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

13.3 Termination for Convenience of the City. The City may terminate this
Agreement at any time for the convemence of the City, by a notice in writing from the
City, to Contractor. If this Agreement is terminated by the. City as provided herein,
Contractor will be paid an amount for the services actually performed and provided for
under this Agreeinent.

13.4 Termination for Lack of Funding. The Contractor acknowledges that the
payment obligations of the City under this Agreement are intended to be funded by the
City through General Fund appropriations, federal or state assistance or grant monies
provided by the federal or state governments as well as the sale of tax exempt long and
short term debt obligations issued by the City. Contractor acknowledges that continuation
of this Agreement is subject to the lawful continual appropriation of funds by the City,
State or Federal government, including the funding of grants for the purpose of this
Agreement. Moreover, this Agreement may also be subject to the ability of the City to
legally issue and sell the aforementioned debt obligations, (as determined by opimon of
bond counsel and or the Internal Revenue Service) and to do so in a commercially viable
manner, and is furthermore subject to the lawful continual appropriation of funds by the
City, State or Federal government. Contractor therefore agrees that the City and Board
shall have the right to terminate this Agreement in whole or in part without penalty in the
event that: (1) the City is unable to issue the debt obligations for sale because of a legal
infirmity as otherwise determined by Bond counsel or the Internal Revenue Service; or,
(2) the City is unable to market and or timely sell the required amount of debt obligations
required to fund the Agreement in whole or in part, or, (3) the money required to enable
the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations have been reduced pursuant to law.

13.5 The Contractor therefore agrees that the City shall have the right to terminate this
Agreement in whole or in part without penalty in the event that the money required to
enable the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations or grant monies have been reduced
pursuant to law.
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14.

15.

16.

17.

13.5.1 Effects of Nonappropriation. If funds to enable the City to effect
continued payment under this Agreement are not appropriated, authorized or
otherwise made available by law, the City shall have the right to terminate this
Agreement 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 Contractor.

13.5.2 No Payment for Lost Profits. In no event shall the Board or the City be
obligate to pay or otherwise compensate Contractor for any lost or expected

future profits.

Deliverv of Documents.

14.1 In the event of termination or fulfillment of this Agreement, or at any point that
each individual student no longer receives services at Contractor, Contractor shall
promptly deliver to the City, in a manner reasonably specified by the City, all documents
and other tangible items furnished by, or owned, leased, or licensed by the City. This
shall include, but is not limited, to any and all student records, evaluations, reports, IEP,
or any other records provided to Contractor under this Agreement. The City shall have
the right to withhold any payment due to Contractor until said documents have been
retumned to the City of Waterbury.

Subcontracting.

15.1 The Contractor shall not, without the prior written approval of the City,
subcontract, in whole or in part, any of Contractor’s services.

15.2  The Contractor shall be as fully responsible to the City for the acts and omissions
of its subcontractors, and of persons either directly or indirectly employed by them, as it
is for the acts and omissions of persons directly employed by Contractor.

Assignability.

16.1 The Contractor shall not assign any interest in this Agreement, 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 Contractor from the City under this Agreement 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.
Audit.
17.1 The City reserves the right to audit Contractor’s books of account in relation to

this Agreement any time during the period of this Agreement or at any time during the
twelve month period immediately following the closing or termination of this Agreement,
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18.

19.

or as required by the grant. In the event the City elects to make such an audit, Contractor
shall immediately make available to the City all records pertaimng to this Agreement,
including, but not limited to, documentation of the type, frequency and duration of all
services provided to each student, student records including staff records relating to the
student, payroll records, bank statements and canceled checks.

Interest of City Officials.

18.1 No member of the governing body of the City, and no other officer, employee, or
agent of the City who exercises any functions or responsibilities in connection with the
carrying out of this Agreement, shall have any personal interest, direct or indirect, in this
Agreement.

Prohibition against Gratuities and Kickbacks.

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

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

19.3 Upon showing that a subconiractor made a kickback to the City, a prime
contractor or a higher tier subcontractor in connection with the award of a subcontract or
order thereunder, 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.

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

19.5 The Contractor, and all subcontractors if applicable, shall perform the work in
accordance with all applicable laws and requirements, whether or not covered by the
contract documents forming a part of this Agreement, including but not limited to the
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20.

21.

22.

23.

24.

following City Ordinances: prohibition against gratuities (§39.042(A) of the Ethics
Ordinance) and prohibition against kickbacks (§39.042(B) of the Ethics Ordinance). The
value of anything transferred or received in violation of the provisions of this Chapter or
regulations promulgated hereunder by any person subject to this Chapter may be
recovered by the City. Upon 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 thereunder, it shall be conclusively presumed that the amount thereof
was included in the price of the subcontractor order and ultimately bome 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.

Prohibition Against Contingency Fees.

20.1 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.

City of Waterbury’s Ethics Code Ordinance.

21.1  The Contractor hereby acknowledges receipt of the City of Waterbury’s
Ordinance regarding Ethics and Conflicts of Interest and has familiarized itself with said
Code.

Entire Agreement.

22.1 This Agreement 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 Agreement must be in writing and agreed to by the City and
Contractor.

Independent Contractor Relationship.

23.1  The relationship between the City and Contractor is that of client and independent
Contractor. No agent, employee, or servant of Contractor shall be deemed to be an
employee, agent or servant of the City. 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 Agreement.

Severability.

24.1 Whenever possible, each provision of this Agreement shall be mterpreted in such
a manner as to be effective and valid under applicable law. If any provision of this
Agreement, however, is held to be prohibited or invalid under applicable law, such
provision shall be deemned restated to reflect the original intentions of the parties, as
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25.

26.

27.

28.

29.

nearly as possible in accordance with applicable law, and if capable of substantial
performance, the remaining provisions of this Agreement shall be enforced as if this
Agreement was entered into without an invalid provision.

Survival,

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

Disputes; Legal Proceedings and Continued Performance.

26.1 Notwithstanding any such claim, dispute or legal action, Contractor shall continue
to perform services under this Agreement in a timely manner, unless otherwise directed
by the City.

Binding Agreement.

27.1 The City and Contractor each bind themselves and their successors, assigns and
legal representatives to the other party to this Agreement and to the successors, assigns
and legal representatives of such other party with respect o all covenants of this
Agreement.

Waiver.
28.1  Any waiver of the terms and conditions of this Agreement by either of the parties
hereto shall not be construed to be a waiver of any other term or condition of this

Agreement.

Governing Laws,

29.1 This Agreement, its terms and conditions and any claims arising therefrom shall
be governed by the laws of the State of Connecticut.

(Signature page to follow.)
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day and year

first written below.

WITNESSES:

Print name

Print name

WITNESSES:

Print name

Print name

CITY OF WATERBURY

By:
Neil M. O’Leary
Mayor, City of Waterbury, Duly authorized

Date:

CONNECTICUT JUNIOR REPUBLIC
ASSOCIATION, INCORPORATED

By:

, Duly authorized -

Date:

F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Special Ed Contracts\Connecticut Junior
Republic Asssociation, Inc - CRT19-11%\drafis\Board of Ed OOD Placement May 2019.doc
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SCHEDULE “A”
Yearly Rate Schedule
City of Waterbury
And

(Consisting of  pages)

2019-2020 School Calendar
Special Education rate per vear
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Board of Ed - OOD Placement

AGREEMENT
BETWEEN
CITY OF WATERBURY
AND
HOPE ACADEMY OF MILFORD, INC.

THIS AGREEMENT (“Agreement”), effective on the date signed by the Mayor, is by
and between the City of Waterbury, City Hall, 235 Grand Street, Waterbury, Connecticut, 06702,
(“City”), and Hope Academy of Milford, Inc., a duly registered State of Connecticut Corporation
doing business at 89 Marsh Hill Road, Orange, CT 06477 (“Contractor™).

WHEREAS, Contractor is a private education institution specializing and licensed in the
education of children with disabilities;

WHEREAS, the educational needs of the students covered by this Agreement cannot be
met with public school arrangements;

WHEREAS, Contractor is willing to provide educational services to identified City of
Waterbury students in accordance with each student’s Individual Education Program (IEP), by
providing education to children with disabilities, placed in its facility for non-residential reasons,
by the Waterbury Board of Education; and

WHEREAS, the City is desirous of having the Contractor perform said educational
services for the City.

NOW THEREFORE, it is mutually agreed as follows:

1. Scope of Services,

1.1 Contractor hereby agrees to provide a special education program, including
instruction and related services, suitable for those children to be served in accordance
with the Connecticut General Statutes, the Individuals with Disabilities Education Act
(“I.D.E.A.”), and their respective regulations, and each individual student’s IEP as
developed by the City and the Planning and Placement Team (PPT), which IEP is
incorporated herein by reference as if fully set forth herein. Each student’s IEP contains
a description of the student’s educational program, supports and related services the
student is to receive, a statement of goals and objectives relating to the student, and an
estimated time schedule for returning the child to the community or transferring such
student to another appropriate facility, Contractor shall provide conferences with parents
and report to the City when required by the student’s IEP, by Section 10-76d of the
Connecticut General Statutes or when necessary, regarding the progress of the child.

1.2 Contractor agrees to provide the educational program, supports and related

services, as approved by the City and identified in the student’s IEP by the Planning and
Placement Team (PPT). All other activities will be the responsibility of the Contractor.
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1.3 The Contractor shall hold and attend PPT meetings as nceded, but at a minimum,
on an annual basis. It shall be the responsibility of the City to notify all necessary
participants of any PPT meeting, which shall include a representative from the City and a
representative from Contractor. A PPT meeting may be held via a telephone conference
as required by the City.

1.4 Contractor shall provide the City with monthly reports of the attendance of each
child at Contractor’s facility along with documentation of the specific services and
frequency of services rendered to students under this Agreement. Student attendance
reports shall accompany the City of Waterbury voucher and the Contractor’s billing.

1.5 Contractor shall not withdraw any child from the program for any reason, without
providing the City with thirty (30) day prior written notice.

1.6 The parties agree to review each student’s progress and need for services at least
yearly, at the student’s annual PPT meeting, to determine an estimated time for returning
the student to the community or transferring the child to another appropriate facility, if
appropriate for the student.

1.7 The Superintendent or her agent shall have the night to visit and observe the
program at any time.

1.8  Contractor shall immediately notify the child’s parents and/or guardian and the
City in the event of an emergency or injury, concerning or involving the child.

Term.

2.1 The term of this Agreement shall be for three fiscal years commencing on July 1,
2019 and terminating on June 30, 2022, or any part thereof. The City shall have the
option to extend this Agreement for two (2) additional years, upon the same terms and
conditions as set forth herein, by giving notice to Contractor sixty (60) days prior to the
end of the initial three year term. No agency or individual can increase the specified
number, or length of school days, without the prior approval or authority of the City. If
such change is made without the City’s prior approval, it shall be deemed a breach of this
Agreement and the City shall have no obligation for payment of said services or further
obligation under this Agreement.

Payment.

3.1 The City shall pay Contractor an amount up to Two Hundred Ninety Five
Thousand Two Hundred Ninety Dollars ($295,290.00) for the entire three (3) year
Agreement term, for the educational program, supports and related services properly
rendered hereunder, unless this Agreement is sooner terminated as provided herein. The
basis for payment of said services shall be as set forth in Attachment A entitled “Rate
Schedule”. The Contractor’s Rate Schedule shall provide an explanation of how the
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tuition or costs for services provided under this Agreement are calculated. Payment shall
be made only for the school days and provision of the educational program, supports and
related services as identified in each child’s IEP and shall be in accordance with the City
of Waterbury’s payment policy and procedures. Contractor shall provide a yearly “Rate
Schedule” for each fiscal year of this three year Agreement for all services that may be
rendered by Contractor under this Agreement.

3.2  The City may add or delete students, or any services required by each student, at
any time as it deems necessary per each student’s IEP, as may be amended from time to
time, thereby increasing or decreasing the number of students placed in the Contractor
facility. Accordingly, all rates shall remain as set forth in the current “Rate Schedule” for
each fiscal year.

33 For all the services provided to each child under this Agreement, the City shall
pay to Contractor an amount based upon the “Rate Schedule” for that fiscal year.
Payment for each child may be changed from time to time based upon each child’s
individual IEP and services required. Payment to be made by the City shall be for
educational costs, supports and related services only.

3.4  In the event that any child enters Contractor’s facility at a time subsequent to the
beginning of the school ternt or should withdraw from Contractor’s facility prior to the
end of the school year, said educational costs, supports and related services shall be
proportionately reduced. Contractor shall provide the City with a yearly rate per child as
mandated by the State of Connecticut. The daily rate per child shall be calculated by
dividing the annual rate by the days each child is required to attend Contractor’s program
as indicated on each child’s IEP Contractor shall provide the City with a monthly
attendance log and the City shall only be responsible to pay Contractor for days the child
is actually in attendance, or in which Contractor is providing services. In the case of
pupil absence, payment will be reduced where such absence is chronic or extended;
however, this is contingent upon Contractor’s adhering to the City of Waterbury Board of
Education’s attendance policy with regard to absences. City will compensate Contractor
for school days as set forth under this Agreement unless the student is withdrawn by the
City. Further, unless the Planning and Placement Team recommends a change in
placement or length of the school day the City shall compensate Contractor in accordance
with the day rate schedule attached hereto. In no case will payment be made in excess of
the rates approved by the State of Connecticut to schools subject to such rates.

Records/Reports.

4.1 The City hereby agrees to provide to Contractor such medical, psychological and
educational evaluations, as are available to the City, to determine the appropriateness of
the placement of those children with disabilities under this Agreement. It shall be the
responsibility of the City, in conjunction with the Planning and Placement Team (PPT),
to develop an annual IEP for each student placed at the Contractors facility. Contractor
shall provide evaluative reports that may be required to keep the City duly informed
concerning the educational needs of children enrolled and to enable the City to make
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judgments concerning those needs and the desirability of continuing the children in
Contractor’s program. Contractor and the City hereby agree that medical and
psychological records shall not be open to public inspection, in accordance with Section
10-209 of the Connecticut General Statutes, without the written permission of the parent
or guardian.

4.2 Contractor agrees to adhere to the City of Waterbury Board of Education’s policy
regarding student attendance and shall notify and contact all parties regarding attendance
or lack thereof pursuant to said policy. Contractor hereby acknowledges receipt of said
policy and has familiarized itself with all aspects of said policy.

4.3 The Contractor agrees to provide all required documentation to the City and its
Board of Education for the purposes of submitting claims to the Medicaid School Based
Child Health Program admimistered by the State of Connecticut, Department of Social
Services.

5. Student Data Requirements.

5.1 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.

5.2 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 (i1) 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.

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

5.4 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
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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.

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

5.6  The Confractor 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 ineasures
taken to ensure that such a breach does not occur in the future.

5.7  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.

5.8  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.

5.9  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.

5.10 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.

Confidentiality/FERPA.

6.1 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
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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, admimstrative 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.

6.2  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.

6.3  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.

Criminal Background Check and DCF Registry Check.

7.1 Contractor represents and warrants that it and its employees who may be assigned
to perform the Scope of Services set forth in this Agreement have no history of violations
of the laws or regulations of the State of Connecticut pertaining to public health, have not
been convicted of a crime and have no criminal investigation pending; that each of the
Contractor’s employees have submitted to a state and national criminal history records
check and the Contractor warrants and represents that each records check has not
revealed any violations or criminal activities; that the Contractor and its employees have
submitted to a DCF registry check and represents that there are no pending actions with
the Department of Children and Families and are not listed on the child abuse and neglect
registry. The City and Board shall rely upon these representations

Representation Regarding Qualifications.

8.1 Contractor hereby represents that it has been duly approved by the Connecticut
State Department of Education for the education of children with or without disabilities,
as defined by the Connecticut General Statutes and its regulations.

82  Contractor hereby represents that it is knowledgeable regarding any and all
federal and/or state regulations, policies, procedures, statutes, codes, participant
protection and confidentiality, family rights to privacy, protection of pupil rights, local
school system policies and procedures, administrative directives of the Connecticut State
Board of Education and the State Department of Education. Contractor hereby represents
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10.

that it has reviewed all the state and federal policies, regulations, procedures, statutes,
codes (applicable to this Agreement) and agrees to adhere to each and every condition as
it applies.

8.3 Contractor represents that its employees are licensed and certified to perform the
scope of work set forth in this Agreement. 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 Agreemnent. Upon request, Contractor shall
provide the City with copies of Contractor’s license, certification and resumes, as
applicable. Contractor further represents and shall provide documentation that all present
staff have the requisite skill and are properly licensed and credentialed, and shall make
such licenses available for inspection upon said request. If Contractor is a corporation, it
shall provide a corporate resolution authorizing this Agreement and the signatory thereof.

8.3.1 Representations regarding Personnel. Contractor represents that it has
or will secure at its own expense, all personnel required to perform the services
under this Agreement. 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 in writing.
As set forth above, all the services required hereunder shall be performed by
Contractor or 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.

8.3.2 The Contractor represents and warrants that it and its employees who may
be assigned to perform the Scope of Services set forth in this Agreement have no
history of violations of the laws or regulations of the State of Connecticut
pertaining to public health, have not been convicted of a crime and have no
criminal investigation pending. That each of Contractor’s employees have
submitted to a state and national criminal history records check and a DCF
registry check and said results revealed not violations.

Debarment.
9.1 Contractor hereby certifies that it and its principals are not debarred or suspended
from doing business as required by Executive Order 12549 and shall provide to the City

of Waterbury a signed certificate regarding debarment and suspension.

Indemnification.

10.1 Contractor shall indemnify and hold harmless the City, the City’s Board of
Education and their agents, commissioners, 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 performance of the Contractor’s services, caused in
whole or in part by any willful or negligent act or omission of Contractor, any
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subcontractor, anyone directly or indirectly employed by any of them or anyone for
whose acts any of them may be liable.

10.2  Contractor assumes all risk in the operation of this Agreement, and shall be solely
responsible and answerable in damages for all accidents or injuries to person or property,
except for the actions or negligence of the City and the Board and their officers, agents or
employees. Contractor hereby covenants and agrees to (1) indemnify, (ii) pay the City and
Board, their officers, agents, or employees attorney’s fees, and (ii1) hold harmless the
City and Board and their officers, agents or employees from any claims, suits, actions,
damages, losses and injury to person or property arising out of the operation of this
Agreement or the negligence or improper conduct of Contractor or any servant, agent or
employee thereof, which responsibility shall not be limited to the insurance coverage
herein provided.

10.3 1In any and all claims against the City, the Board of Education or any of its
employees by any employee of 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 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 Contractor or
any subcontractor under Worker’s Compensation Acts, disability benefit acts or other
employee benefit acts.

10.4  Contractor expressly understands and agrees that any insurance protection
required by this Agreement, or otherwise provided by Contractor, shall in no way limit
the responsibility to indemnify, keep and save harmless and defend the City as provided
here.

10.5 The City shall indemnify and hold harmless Contractor, and their 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 any of the City’s
obligations under this Agreement, provided that any such claims, suits, damages, losses,
judgments, costs or expenses are caused in whole by any willful or negligent act or
omission of the City, any subcontractor, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable.

10.6 The City assumes all nisk with regards to its obligations as set forth in this
Agreement, and shall be solely responsible and answerable in damages for all accidents
or injuries to person or property, except for the actions or negligence of the Contractor
their officers, subcontractors, agents or employees. The City hereby covenants and agrees
to hold harmless Contractor and their officers, agents or employees from any claims,
suits, actions, damages, losses and injury to person or property arismg out the negligence
or improper conduct of the City or any servant, agent or employee thereof, which
responsibility shall not be limited to the insurance coverage herein provided.

10.7 In any and all claims against Contractor, or any of its employees by any employee
of the City, any of the City’s subcontractor, anyone directly or indirectly employed by
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11.

any of them or anyone for whose acts any of them may be liable, the indemnification
obligation 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 City or any subcontractor
under Worker’s Compensation Acts, disability benefit acts or other employee benefit
acts.

Contractor’s Liability Insurance.

11.1 Contractor shall not commence work under this Agreement until all insurance
required under this section has been obtained by Contractor and such insurance has been
approved by the City, nor shall Contractor allow any subcontractor to commence work on
any subcontract until all similar msurance required of any such subcontractor has been so
obtained and approved by the City. Insurance shall be provided by insurers, satisfactory
to the City and authorized to do business in the State of Connecticut, an “A-" Best’s
Rating and at least a Class V3 or better financial size category as shown in the most
current A.M. Best Company ratings. Contractor shall secure and maintam for the duration
of this Agreement, including any amendments hereto, with the City and the Board of
Education being named as an additional insured party, the following minimum liability
insurance coverage at no cost to the City.

11.2 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 Consultant or subcontractor or anyone for whose acts Contractor or
subcontractor may be liable. ‘

11.3  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.

11.3.1 Comprehensive General Liability Insurance. Coverage with limits of
$1,000,000 per Occurrence/ $2,000,000 Aggregate/ $2,000,000 Products
Completed Operations Aggregate

11.3.2 Commercial Auto Liability Insurance. Coverage with limits of
$1,000,000 Combined Single Limit Any Auto, all owned and Hired Auto (if no
owned autos then Hired & Non-owned Auto Liability coverage should be
procured);

11.3.3 Worker's Compensation Insurance in accordance with the State of
Connecticut's Worker's Compensation Laws; Employer Liability (EL):
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$560,600 EL Each Accident
$500,000 EL Disease each Employee
$500,000 EL Disease Policy Limits

11.3.4 Professional Liabilitv/Errors and Omissions. Coverage for the acts
and/or omissions of any professional, if applicable, in the amount of at least
$1,000,000 each Wrongful Act /$1,000,000 Aggregate.

11.3.5 Excess/Umbrella Liability Insurance: Coverage with limits of
$1,000,000 per Occurrence/ $1,000,000 Apgrepate

11.3.6 Abuse & Molestation Liability. Coverage with limits of § 1,000,000 per
Occurrence / $1,000,000 Aggregate

11.3.7 Certificates of Insurance. Contractor will, prior to the execution of this
Agreement, provide the City with Certificates of Insurance. Said policies shall be
endorsed to add the City and the Board of Education as additional insured on all
lines of coverage except Professional Liability and Workers Compensation. The
insurance afforded the addition 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. Certificate(s) of Insurance
shall evidence the aforementioned Comprehensive General Liability, Commercial
Auto Liability Professional Liability, Worker’s Compensation Excess General
Liability Insurance and Abuse & Molestation Liability coverage and a 30-day
notice of cancellation prior to the cancellation of any insurance. The Certificates
of Insurance must read: “The City of Waterbury and the Waterbury Board
of Education are listed as additional insureds on a primary and non-
contributory basis on all policies except Workers Compensation and
Professional Liability as their interest may appear.”

Such certificate(s) shall be subject to certification by the City’s Risk Manager.
Contractor shall provide replacement and/or renewal certificates at least thirty
(30) 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 no less than thirty (30) days has been
mailed to:

City of Waterbury

Attn: Education Dept.,

Chief Operating Officer, 3™ Floor
236 Grand Street

Waterbury, CT 06702

Upon request, Contractor shall deliver to the City a copy of its insurance policies
and endorsements and riders.

Revised May 2019 10




12.

13.

11.3.8 Failure to Maintain Insurance. In the event Contractor fails to maintain
the minimum required coverage as set forth herein, the City may, at its option,
purchase same, and invoice or offset Contractor’s invoices for the cost of said
insurance, or the City and Board may terminate this Agreement immediately upon
information of no insurance coverage.

11.3.9 Cancellation. THE CITY SHALL RECEIVE WRITTEN NOTICE OF
CANCELLATION AT LEAST THIRTY (30) CALENDAR DAYS PRIOR TO
THE DATE OF ACTUAL CANCELLATION, REGARDLESS OF THE
REASON FOR SUCH CANCELLATION.

Discriminatory Practices.

12.1 In performing this Agreement, 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 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 Agreement. 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.

12.2 The Contractor shall admit any eligible child and shall not discriminate against
any child regardless of race, religion, color, ancestry, natural origin, sex, handicap or
disability.

12.2.1 Equal Opportunity. In its execution of the performance of this
Agreement, 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. 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.

Termination.

13.1 Termination of Agreement for Cause. If, through any cause, Contractor shall.
fail to fulfill in timely and proper manner his obligations under this Agreement, or if
Contractor shall violate any of the covenants, agreements, or stipulations of this
Agreement, the City shall thereupon have the right to terminate this Agreement by giving
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written notice to Contractor of such termination and specifying the effective date thereof,
at least ten (10) days before the effective date of such termination. In the event of such
termination, all documents, data, studies, and reports prepared by Contractor under this
Agreement shall, at the option of the City, become its property.

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

13.3 Termination for Convenience of the City. The City may terminate this
Agreement at any time for the convenience of the City, by a notice in writing from the
City, to Contractor. If this Agreement is tenminated by the City as provided herein,
Contractor will be paid an amount for the services actually performed and provided for
under this Agreement.

13.4 Termination for Lack of Funding. The Confractor acknowledges that the
payment obligations of the City under this Agreement are intended to be funded by the
City through General Fund appropriations, federal or state assistance or grant montes
provided by the federal or state governments as well as the sale of tax exempt long and
short term debt obligations issued by the City. Contractor acknowledges that continuation
of this Agreement is subject to the lawful continual appropriation of funds by the City,
State or Federal government, including the funding of grants for the purpose of this
Agreement. Moreover, this Agreement may also be subject to the ability of the City to
legally issue and sell the aforementioned debt obligations, (as determined by opinion of
bond counsel and or the Internal Revenue Service) and to do so in a commercially viable
manner, and is furthermore subject to the lawful continual appropriation of funds by the
City, State or Federal government. Contractor therefore agrees that the City and Board
shall have the right to terminate this Agreement in whole or in part without penalty in the
event that: (1) the City is unable to issue the debt obligations for sale because of a legal
infirmity as otherwise determined by Bond counsel or the Internal Revenue Service; or,
(2) the City is unable to market and or timely sell the required amount of debt obligations
required to fund the Agreement in whole or in part, or, (3) the money required to enable
the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations have been reduced pursuant to law.

13.5 The Contractor therefore agrees that the City shall have the right to terminate this
Agreement in whole or in part without penalty in the event that the money required to
enable the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations or grant monies have been reduced
pursuant to law.

13.5.1 Effects of Nonappropriation. If funds to enable the City to effect
continued payment under this Agreement are not appropriated, authorized or
otherwise made available by law, the City shall have the right to terminate this
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14.

I5.

16.

17.

Agreement 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 Contractor.

13.5.2 No Payment for Lost Profits. In no event shall the Board or the City be
obligate to pay or otherwise compensate Contractor for any lost or expected

future profits.

Deliverv of Documents.

14.1 In the event of termination or fulfillment of this Agreement, or at any point that
each individual student no longer receives services at Contractor, Contractor shall
promptly deliver to the City, in a manner reasonably specified by the City, all documents
and other tangible items furnished by, or owned, leased, or licensed by the City. This
shall include, but is not limited, to any and all student records, evaluations, reports, IEP,
or any other records provided to Contractor under this Agreement. The City shall have
the right to withhold any payment due to Contractor until said documents have been
returned to the City of Waterbury.

Subcontracting.

15.1 The Contractor shall not, without the prior written approval of the City,
subcontract, in whole or in part, any of Contractor’s services.

15.2 The Contractor shall be as fully responsible to the City for the acts and omissions
of its subcontractors, and of persons either directly or indirectly employed by them, as it
is for the acts and omissions of persons directly employed by Contractor.

Assignability.

16.1 The Contractor shall not assign any interest in this Agreement, 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 Contractor from the City under this Agreement 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.
Audit.

17.1  The City reserves the right to audit Contractor’s books of account in relation to
this Agreement any time during the period of this Agreement or at any time during the
twelve month period immediately following the closing or termination of this Agreement,
or as required by the grant. In the event the City elects to make such an audit, Contractor
shall immediately make available to the City all records pertaining to this Agreement,
including, but not limited to, documentation of the type, frequency and duration of all
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18.

19.

services provided to each student, student records including staff records relating to the
student, payroll records, bank statements and canceled checks.

Interest of City Officials.

18.1 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 m connection with the
carrying out of this Agreement, shall have any personal interest, direct or indirect, in this
Agreement.

Prokibition against Gratuities and Kickbacks.

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

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

19.3  Upon 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 thereunder, 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.

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

19.5 The Contractor, and all subcontractors if applicable, shall perfonm the work in
accordance with all applicable laws and requirements, whether or not covered by the
contract documents forming a part of this Agreement, including but not limited to the
following City Ordmances: prohibition against gratuities (§39.042(A) of the Ethics
Ordinance) and prohibition against kickbacks (§39.042(B) of the Ethics Ordinance). The
value of anything transferred or received in violation of the provisions of this Chapter or
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20.

21.

22.

23.

24,

regulations promuigated hereunder by any person subject to this Chapter may be
recovered by the City. Upon 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 thereunder, it shall be conclusively presumed that the amount thereof
was included in the price of the subcontractor 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.

Prohibitior Against Contingency Fees,

20.1 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.

City of Waterbury’s Ethics Code Ordinance.

21.1 The Contractor hereby acknowledges receipt of the City of Waterbury’s
Ordinance regarding Ethics and Conflicts of Interest and has familiarized itself with said
Code.

Entire Agreement.

22.1 This Agreement 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 Agreement must be in writing and agreed to by the City and
Contractor.

Independent Contractor Relationship.

23.1 The relationship between the City and Contractor is that of client and independent
Contractor. No agent, employee, or servant of Contractor shall be deemed to be an
employee, agent or servant of the City. 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 Agreement.

Severability.

24,1  Whenever possible, each provision of this Agreement shall be interpreted in such
a manner as to be effective and valid under applicable law. If any provision of this
Agreement, 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 Agreement shall be enforced as if this
Agreement was entered into without an invalid provision.
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25.

26.

27.

28.

29.

Survival.

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

Disputes; Legal Proceedings and Continued Performance.

26.1 Notwithstanding any such claim, dispute or legal action, Contractor shall continue
to perform services under this Agreement in a timely manner, unless otherwise directed
by the City.

Binding Agreement.

27.1 The City and Contractor each bind themselves and their successors, assigns and
legal representatives to the other party to this Agreement and to the successors, assigns
and legal representatives of such other party with respect to all covenants of this
Agreement.

Waivey.
28.1  Any waiver of the terms and conditions of this Agreement by either of the parties
hereto shall not be construed to be a waiver of any other term or condition of this

Agreement.

{overning L.aws.

29.1 This Agreement, its terms and conditions and any claims arising therefrom shall
be governed by the laws of the State of Connecticut.

(Signature page to follow.)
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IN WITNESS WHEREOF, the parties have -hereunto set their hands and seals the day and year
first written below.

WITNESSES: CITY OF WATERBURY

By:
Print name Neil M. O’Leary
Mayor, City of Waterbury, Duly authorized

Print name

Date:
WITNESSES: HOPE ACADEMY OF MILFORD, INC.

By:
Print name
, Duly authorized

Print name

Date:

F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Special Ed Contracts\Hope Academy.
LLC - CRT19-127\Drafts\Board of Ed O0QD Placement May 2019.doc
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Board of Ed - OOD Placement

AGREEMENT
BETWEEN
CITY OF WATERBURY
AND
UNIVERSITY OF SAINT JOSEPH

THIS AGREEMENT (“Agreement”), effective on the date signed by the Mayor, is by
and between the City of Waterbury, City Hall, 235 Grand Street, Waterbury, Connecticut, 06702,
(*“City”), and University of Saint Joseph, a duly registered State of Connecticut Corporation
doing business at 1678 Asylum Avenue, West Hartford, Connecticut 06117, (“Contractor™).

WHEREAS, Contractor is a private education institution specializing and licensed in the
education of children with disabilities;

WHEREAS, the educational needs of the students covered by this Agreement cannot be
met with public school arrangements;

WHEREAS, Contractor is willing to provide educational services to identified City of
Waterbury students in accordance with each student’s Individual Education Program (IEP), by
providing education to children with disabilities, placed 1in its facility for non-residential reasons,
by the Waterbury Board of Education; and

WHEREAS, the City is desirous of having the Contractor perform said educational
services for the City.

NOW THEREFORE, it is mutually agreed as follows:

1. Scope of Services.

1.1 Contractor hereby agrees to provide a special education program, including
instruction and related services, suitable for those children to be served in accordance
with the Connecticut General Statutes, the Individuals with Disabilities Education Act
(“I.D.E.A.”), and their respective regulations, and each individual student’s IEP as
developed by the City and the Planning and Placement Team (PPT), which IEP is
incorporated herein by reference as if fully set forth herein. Each student’s IEP contains
a description of the student’s educational program, supports and related services the
student is to receive, a statement of goals and objectives relating to the student, and an
estimated time schedule for returning the child to the community or transferring such
student to another appropriate facility, Contractor shall provide conferences with parents
and report to the City when required by the student’s IEP, by Section 10-76d of the
Connecticut General Statutes or when necessary, regarding the progress of the child.

1.2 Contractor agrees to provide the educational program, supperts and related

services, as approved by the City and identified in the student’s IEP by the Planning and
Placement Team (PPT). All other activities will be the responsibility of the Contractor.
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1.3 The Contractor shall hold and attend PPT meetings as needed, but at a minimum,
on an annual basis. It shall be the responsibility of the City to notify all necessary
participants of any PPT meeting, which shall include a representative from the Cify and a
representative from Contractor. A PPT meeting may be held via a telephone conference
as required by the City.

1.4 Contractor shall provide the City with monthly reports of the attendance of each
child at Contractor’s facility along with documentation of the specific services and
frequency of services rendered to students under this Agreement. Student attendance
reports shall accompany the City of Waterbury voucher and the Contractor’s billing.

1.5 Contractor shall not withdraw any child from the program for any reason, without
providing the City with thirty (30) day prior written notice.

1.6 The parties agree to review each student’s progress and need for services at least
yearly, at the student’s annual PPT meeting, to determine an estimated time for returning
the student to the community or transferring the child to another appropriate facility, if
appropriate for the student.

1.7  The Superintendent or her agent shall have the right to visit and observe the
program at any time.

1.8 Contractor shall immediately notify the child’s parents and/or guardian and the
City in the event of an emergency or injury, concermng or involving the child.

Term.

2.1 The term of this Agreement shall be for three fiscal years commencing on July 1,
2019 and terminating on June 30, 2022, or any part thereof. The City shall have the
option to extend this Agreement for two (2) additional years, upon the same terms and
conditions as set forth herein, by giving notice to Contractor sixty (60) days prior to the
end of the initial three year term. No agency or individual can increase the specified
number, or length of school days, without the prior approval or authority of the City. If
such change is made without the City’s prior approval, it shall be deemed a breach of this
Agreement and the City shall have no obligation for payment of said services or further
obligation under this Agreement.

Payment.

3.1 The City shall pay Contractor an amount up to Nine Hundred Seventeen
Thousand Nine Hundred Twenty Two Dollars ($917,922.00) for the entire three (3) year
Agreement term, for the educational program, supports and related services properly
rendered hereunder, unless this Agreement is sooner terminated as provided herein. The
basis for payment of said services shall be as set forth in Attachment A entitled “Rate
Schedule”. The Contractor’s Rate Schedule shall provide an explanation of how the
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tuition or costs for services provided under this Agreement are calculated. Payment shall
be made only for the school days and provision of the educational program, supports and
related services as identified in each child’s IEP and shall be in accordance with the City
of Waterbury’s payment policy and procedures. Contractor shall provide a yearly “Rate
Schedule™ for each fiscal year of this three year Agreement for all services that may be
rendered by Contractor under this Agreement.

3.2 The City may add or delete students, or any services required by each student, at
any time as it deems necessary per each student’s IEP, as may be amended from time to
time, thereby increasing or decreasing the number of students placed in the Contractor
facility. Accordingly, all rates shall remain as set forth in the current “Rate Schedule” for
each fiscal year.

3.3  For all the services provided to each child under this Agreement, the City shall
pay to Contractor an amount based upon the “Rate Schedule” for that fiscal year.
Payment for each child may be changed from time to time based upon each child’s
individual IEP and services required. Payment to be made by the City shall be for
educational costs, supports and related services only.

34  In the event that any child enters Contractor’s facility at a time subsequent to the
beginning of the school term or should withdraw from Contractor’s facility prior to the
end of the school year, said educational costs, supports and related services shall be
proportionately reduced. Contractor shall provide the City with a yearly rate per child as
mandated by the State of Connecticut. The daily rate per child shall be calculated by
dividing the annual rate by the days each child is required to attend Contractor’s program
as indicated on each child’s TEP Contractor shall provide the City with a monthly
attendance log and the City shall only be responsible to pay Contractor for days the child
is actually in attendance, or in which Contractor is providing services. In the case of
pupil absence, payment will be reduced where such absence is chronic or extended;
however, this is contingent upon Contractor’s adhering to the City of Waterbury Board of
Education’s attendance policy with regard to absences. City will compensate Contractor
for school days as set forth under this Agreement unless the student is withdrawn by the
City. Further, unless the Planning and Placement Team recommends a change in
placement or length of the school day the City shall compensate Contractor in accordance
with the day rate schedule attached hereto. In no case will payment be made in excess of
the rates approved by the State of Connecticut to schools subject to such rates.

Records/Reports.

4.1 The City hereby agrees to provide to Contractor such medical, psychological and
educational evaluations, as are available to the City, to determine the appropriateness of
the placement of those children with disabilities under this Agreement. It shall be the
responsibility of the City, in conjunction with the Planning and Placement Team (PPT),
to develop an annual IEP for each student placed at the Contractors facility. Contractor
shall provide evaluative reports that may be required to keep the City duly informed
concerning the educational needs of children enrolled and to enable the City to make
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judgments conceming those needs and the desirability of continuing the children in
Contractor’s program. Contractor and the City hereby agree that medical and
psychological records shall not be open to public inspection, in accordance with Section
10-209 of the Connecticut General Statutes, without the written permission of the parent
or guardian.

4.2  Contractor agrees to adhere to the City of Waterbury Board of Education’s policy
regarding student attendance and shall notify and contact all parties regarding attendance
or lack thereof pursuant to said policy. Contractor hereby acknowledges receipt of said
policy and has familiarized itself with all aspects of said policy.

43  The Contractor agrees to provide all required documentation to the City and its
Board of Education for the purposes of submitting claimns to the Medicaid School Based
Child Health Program administered by the State of Connecticut, Department of Social
Services.

Student Data Requirements.

5.1 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.

5.2  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 (i1) 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.

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

5.4 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
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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.

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

5.6  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 mieasures
taken to ensure that such a breach does not occur in the future.

5.7  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- penerated content.

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

5.9 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.

510 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.

Confidentiality/FERPA.

6.1 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
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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, 1EPs, ctc.

6.2  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.

6.3 Contractor acknowledges that in the course of providing services under this
Agreement, it may come info the possession of education records of City Waterbury
students as defined in and governed by Family Educational Rights and Privacy Act
(“FERPA”, 20 U.S8.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.

Criminal Background Check and DCF Registry Check.

7.1 Contractor represents and warrants that it and its employees who may be assigned
to perform the Scope of Services set forth in this Agreement have no history of violations
of the laws or regulations of the State of Connecticut pertaining to public health, have not
been convicted of a crime and have no criminal investigation pending; that each of the
Contractor’s employees have submitted to a state and national criminal history records
check and the Contractor warrants and represents that each records check has not
revealed any violations or criminal activities; that the Contractor and its employees have
submitted to a DCF registry check and represents that there are no pending actions with
the Department of Children and Families and are not listed on the child abuse and neglect
registry. The City and Board shall rely upon these representations

Representation Regarding Qualifications.

8.1 Contractor hereby represents that it has been duly approved by the Connecticut
State Department of Education for the education of children with or without disabilities,
as defined by the Connecticut General Statutes and its regulations.

8.2 Contractor hereby represents that it is knowledgeable regarding any and all
federal and/or state regulations, policies, procedures, statutes, codes, participant
protection and confidentiality, family rights to privacy, protection of pupil rights, local
school system policies and procedures, administrative directives of the Connecticut State
Board of Education and the State Department of Education. Contractor hereby represents
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10.

that it has reviewed all the state and federal policies, regulations, procedures, statutes,
codes (applicable to this Agreement) and agrees to adhere to each and every condition as
it applies.

8.3  Contractor represents that its employees are licensed and certified to perform the
scope of work set forth in this Agreement. 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 Agreement. Upon request, Contractor shall
provide the City with copies of Contractor’s license, certification and resumes, as
applicable. Contractor further represents and shall provide documentation that all present
staff have the requisite skill and are properly licensed and credentialed, and shall make
such licenses available for inspection upon said request. If Contractor is a corporation, it
shall provide a corporate resolution authorizing this Agreement and the signatory thereof.

8.3.1 Representations regarding Personnel. Contractor represents that it has
or will secure at its own expense, all personnel required to perform the services
under this Agreement. 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 in writing.
As set forth above, all the services required hereunder shall be performed by
Contractor or 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.

8.3.2 The Contractor represents and warrants that it and its employees who may
be assigned to perform the Scope of Services set forth in this Agreement have no
history of violations of the laws or regulations of the State of Connecticut
pertaining to public health, have not been convicted of a crime and have no
criminal investigation pending. That each of Contractor’s employees have
submitted to a state and national criminal history records check and a DCF
registry check and said results revealed not violations.

Debarment,
9.1 Contractor hereby certifies that it and its principals are not debarred or suspended
from doing business as required by Executive Order 12549 and shall provide to the City

of Waterbury a signed certificate regarding debarment and suspension.

Indemnification,

10.1 Contractor shall indemnify and hold harmless the City, the City’s Board of
Education and their agents, commissioners, 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 performance of the Contractor’s services, caused in
whole or in part by any willful or negligent act or omission of Contractor, any
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subcontractor, anyene directly or indirectly employed by any of them or anyone for
whose acts any of them may be liable.

10.2  Contractor assumes all risk in the operation of this Agreement, and shall be solely
responsible and answerable in damages for all accidents or injuries to person or property,
except for the actions or negligence of the City and the Board and their officers, agents or
employees. Contractor hereby covenants and agrees to (1) indemnify, (ii) pay the City and
Board, their officers, agents, or employees attorney’s fees, and (iii) hold harmless the
City and Board and their officers, agents or employees from any claims, suits, actions,
damages, losses and injury to person or property arising out of the operation of this
Agreement or the negligence or improper conduct of Contractor or any servant, agent or
employee thereof, which responsibility shall not be limited to the insurance coverage
herein provided.

10.3 In any and all claims against the City, the Board of Education or any of its
employees by any employee of Contractor, any subcontractor, anyone directly or
indirectly employed by any of them or anyone for whose acts any of them 1ay be liable,
the indemnification obligation 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 Contractor or
any subcontractor under Worker’s Compensation Acts, disability benefit acts or other
employee benefit acts.

10.4 Contractor expressly understands and agrees that any insurance protection
required by this Agreement, or otherwise provided by Contractor, shall in no way limit
the responsibility to indemnify, keep and save harmless and defend the City as provided
here.

10.5 The City shall indemnify and hold harmless Contractor, and their 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 any of the City’s
obligations under this Agreement, provided that any such claims, suits, damages, losses,
judgments, costs or expenses are caused in whole by any willful or negligent act or
omission of the City, any subcontractor, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable.

10.6  The City assumes all risk with regards to its obligations as set forth in this
Agreement, and shall be solely responsible and answerable in damages for all accidents
or injuries to person or property, except for the actions or negligence of the Contractor
their officers, subcontractors, agents or employees. The City hereby covenants and agrees
to hold harmless Contractor and their officers, agents or employees from any claims,
suits, actions, damages, losses and injury to person or property arising out the negligence
or improper conduct of the City or any servant, agent or employee thereof, which
responsibility shall not be limited to the insurance coverage herein provided.

10.7 In any and all claims against Contractor, or any of its employees by any employee
of the City, any of the City’s subcontractor, anyone directly or indirectly employed by
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11.

any of them or anyone for whose acts any of them may be liable, the indemnification
obligation 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 City or any subcontractor
under Worker’s Compensation Acts, disability benefit acts or other employee benefit
acts.

Contractor’s Liability Insurance.

11.1 Contractor shall not commence work under this Agreement until all insurance
required under this section has been obtained by Contractor and such insurance has been
approved by the City, nor shall Contractor allow any subcontractor to commence work on
any subcontract until all similar insurance required of any such subcontractor has been so
obtained and approved by the City. Insurance shall be provided by insurers, satisfactory
to the City and authorized to do business in the State of Connecticut, an “A-" Best’s
Rating and at least a Class V3 or better financial size category as shown in the most
current A.M. Best Company ratings. Contractor shall secure and maintain for the duration
of this Agreement, including any amendments hereto, with the City and the Board of
Education being named as an additional insured party, the following minimum liability
insurance coverage at no cost to the City.

11.2 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 Consultant or subcontractor or anyone for whose acts Contractor or
subcontractor may be liable.

11.3 Each imsurance 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.

11.3.1 Comprehensive General Liability Insurance. Coverage with limits of
$1,000,000 per Occurrence/ $2,000,000 Aggregate/ $2,000,000 Products
Completed Operations Aggregate

11.3.2 Commercial Auto Liability Insurance. Coverage with limits of
$1,000,000 Combined Single Limit Any Auto, all owned and Hired Auto (if no
owned autos then Hired & Non-owned Auto Liability coverage should be
procured);

11.3.3 Worker's Compensation Insurance in accordance with the State of
Connecticut's Worker's Compensation Laws; Employer Liability (EL):
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$500,000 EL Each Accident
$500,000 EL Disease each Employee
$500,000 EL Disease Policy Limits

11.3.4 Professional Liability/Errors and Qimissions. Coverage for the acts

and/or omissions of any professional, if applicable, in the amount of at least
$1,000,000 each Wrongful Act /$1,000,000 Aggregate.

11.3.5 Excess/Umbrella Liability Insurance: Coverage with limits of
$1,000,000 per Occurrence/ $1,000,000 Aggregate

11.3.6 Abuse & Molestation Liability. Coverage with limits of $ 1,000,000 per
Occurrence / $1,000,000 Aggregate

11.3.7 Certificates of Insurance. Contractor will, prior to the execution of this
Agreement, provide the City with Certificates of Insurance. Said policies shall be
endorsed to add the City and the Board of Education as additional insured on all
lines of coverage except Professional Liability and Workers Compensation. The
insurance afforded the addition 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. Certificate(s) of Insurance
shall evidence the aforementioned Comprehensive General Liability, Commercial
Auto FLiability Professional Liability, Worker’s Compensation Excess General
Liability Insurance and Abuse & Molestation Liability coverage and a 30-day
notice of cancellation prior to the cancellation of any insurance. The Certificates
of Insurance must read: “The City of Waterbury and the Waterbury Board
of Education are listed as additional insureds on a primary and nomn-
contributory basis on all policies except Workers Compensation and
Professional Liability as their interest may appear.”

Such certificate(s) shall be subject to certification by the City’s Risk Manager.
Contractor shall provide replacement and/or renewal certificates at least thirty
(30) 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 no less than thirty (30) days has been
mailed to:

City of Waterbury

Attn: Education Dept.,

Chief Operating Officer, 3™ Floor
236 Grand Street

Waterbury, CT 06702

Upon request, Contractor shall deliver to the City a copy of its msurance policies
and endorsements and riders.
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12.

13,

11.3.8 Failure to Maintain Insurance. In the event Contractor fails to maintain
the minimum required coverage as set forth herein, the City may, at its option,
purchase same, and invoice or offset Contractor’s invoices for the cost of said
insurance, or the City and Board may terminate this Agreement immediately upon
information of no insurance coverage.

11.3.9 Cancellation. THE CITY SHALL RECEIVE WRITTEN NOTICE OF
CANCELLATION AT LEAST THIRTY (30) CALENDAR DAYS PRIOR TO
THE DATE OF ACTUAL CANCELLATION, REGARDLESS OF THE
REASON FOR SUCH CANCELLATION.

Discriminatory Practices.

12.1 In performing this Agreement, 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 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 Agreement. 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.

122 The Contractor shall admit any eligible child and shall not discriminate against
any child regardless of race, religion, color, ancestry, natural origin, sex, handicap or
disability.

12.2.1 Equal Opportunity. In its execution of the performance of this
Agreement, 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. 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.

Termination.

13.1 Termination of Agreement for Cause. If, through any cause, Contractor shall
fail to fulfill in timely and proper manner his obligations under this Agreement, or if
Contractor shall violate any of the covenants, agreements, or stipulations of this
Agreement, the City shall thereupon have the right to terminate this Agreement by giving
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written notice to Contractor of such termination and specifying the effective date thereof,
at least ten (10) days before the effective date of such termination. In the event of such
termination, all documents, data, studies, and reports prepared by Contractor under this
Agreement shall, at the option of the City, become its property.

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

13.3  Termination for Convenience of the City. The City may terminate this
Agreement at any time for the convenience of the City, by a notice in writing from the
City, to Contractor. If this Agreement is terminated by the City as provided herein,
Contractor will be paid an amount for the services actually performed and provided for
under this Agreement.

13.4 Termination for Lack of Funding. The Contractor acknowledges that the
payment obligations of the City under this Agreement are intended to be funded by the
City through General Fund appropriations, federal or state assistance or grant monies
provided by the federal or state governments as well as the sale of tax exempt long and
short term debt obligatious issued by the City. Contractor acknowledges that continuation
of this Agreement is subject to the lawful continual appropriation of funds by the City,
State or Federal government, including the funding of grants for the purpose of this
Agreement. Moreover, this Agreement may also be subject to the ability of the City to
legally issue and sell the aforementioned debt obligations, (as determined by opinion of
bond counsel and or the Internal Revenue Service) and to do so in a commercially viable
manner, and is furthermore subject to the lawful continual appropriation of funds by the
City, State or Federal government. Contractor therefore agrees that the City and Board
shall have the right to terminate this Agreement in whole or in part without penalty in the
event that: (1) the City is unable to issue the debt obligations for sale because of a legal
infirmity as otherwise determined by Bond counsel or the Internal Revenue Service; or,
(2) the City is unable to market and or timely sell the required amount of debt obligations
required to fund the Agreement in whole or in part, or, (3) the money required to enable
the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations have been reduced pursuant to law.

13.5 The Contractor therefore agrees that the City shall have the right to terminate this
Agreement in whole or in part without penalty in the event that the money required to
enable the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations or grant monies have been reduced
pursuant to law.

13.5.1 Effects of Nonappropriation. If funds to enable the City to effect
continued payment under this Agreement are not appropriated, authorized or
otherwise made available by law, the City shall have the right to terminate this
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14.

15.

16.

17.

Agreement 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 Contractor.

13.5.2 No Payment for Lost Profits. In no event shall the Board or the City be
obligate to pay or otherwise compensate Contractor for any lost or expected

future profits.

Delivery of Documents.

14.1 In the event of termination or fulfillment of this Agreement, or at any point that
cach individual student no longer receives services at Contractor, Contractor shall
promptly deliver to the City, in a manner reasonably specified by the City, all documents
and other tangible items furnished by, or owned, leased, or licensed by the City. This
shall include, but is not limited, to any and all student records, evaluations, reports, IEP,
or any other records provided to Contractor under this Agreement. The City shall have
the right to withhold any payment due to Contractor until said documents have been
returned to the City of Waterbury.

Subcontracting.

15.1 The Contractor shall not, without the prior written approval of the City,
subcontract, in whole or in part, any of Contractor’s services.

15.2 The Contractor shall be as fully responsible to the City for the acts and omissions
of its subcontractors, and of persons either directly or indirectly emnployed by them, as it
is for the acts and omissions of persons directly employed by Contractor.

Assignability,

16.1 The Contractor shall not assign any interest in this Agreement, 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 Contractor from the City under this Agreement 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 furmished promptly to the

City.
Audit.

17.1  The City reserves the right to audit Contractor’s books of account in relation to
this Agreement any time during the period of this Agreement or at any time during the
twelve month period immediately following the closing or termination of this Agreement,
or as required by the grant. In the event the City elects to make such an audit, Contractor
shall immediately make available to the City all records pertaining to this Agreement,
including, but not limited to, documentation of the type, frequency and duration of all
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18.

19.

services provided to each student, student records including statf records relating to-the
student, payroll records, bank statements and canceled checks.

Interest of City Officials.

18.1 No member of the governing body of the City, and no other officer, employee, or
agent of the City who exercises any functions or respensibilities in connection with the
carrying out of this Agreement, shall have any personal interest, direct or indirect, in this
Agreement.

Prohibition against Gratuities and Kickbacks,

19.1  No person shall offer, give, or agree to give any current or former public official,
employee or member of a board or commission, or for such current or former public
official, employee or member of a board or commission to solicit, demand, accept or
agree to accept from another person a gratuity or an offer of employment in connection
with any: decision; approval; disapproval; recommendation; preparation of any part of a
program requirement or a requisition; influencing the content of any specification or
procurement standard; or rendering of advice, investigation, anditing, 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.

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

19.3 Upon showimg 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 thereunder, 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.

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

19.5 The Contractor, and all subcontractors if applicable, shall perform the work in
accordance with all applicable laws and requirements, whether or not covered by the
contract documents forming a part of this Agreement, including but not limited to the
following City Ordinances: prohibition against gratuities (§39.042(A) of the Ethics
Ordinance) and prohibition against kickbacks (§39.042(B) of the Ethics Ordinance). The
value of anything transferred or received in violation of the provisions of this Chapter or
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20.

21.

22,

23.

24.

regulations promulgated hereunder by any person subject to this Chapter may be
recovered by the City. Upon 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 thereunder, it shall be conclusively presumed that the amount thereof
was included in the price of the subcontractor 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.

Prohibition Against Confingency Fees.

20.1 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.

City of Waterbury’s Ethies Code Ordinance.

21.1 The Contractor hereby acknowledges receipt of the City of Waterbury’s
Ordinance regarding Ethics and Conflicts of Interest and has familiarized itself with said
Code.

Entire Agreement.

22.1 This Agreement 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 Agreement must be in writing and agreed to by the City and
Contractor.

Independent Contractor Relationship.

23.1  The relationship between the City and Contractor is that of client and independent
Contractor. No agent, employee, or servant of Contractor shall be deemed to be an
emplovee, agent or servant of the City. 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 Agreement.

Severability,

24.1 Whenever possible, each provision of this Agreement shall be interpreted in such
a manner as to be effective and valid under applicable law. If any provision of this
Agreement, however, is held to be prohibited or mvalid 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 Agreement shall be enforced as if this
Agreement was entered into without an invalid provision.
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25.

26.

27.

28.

29.

Survival.

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

Disputes: Legal Proceedings and Continued Performance.

26.1 Notwithstanding any such claim, dispute or legal action, Contractor shall continue
to perform services under this Agreement in a timely manner, unless otherwise directed
by the City.

Binding Agreement.

27.1  The City and Contractor each bind themselves and their successors, assigns and
legal representatives to the other party to this Agreement and to the successors, assigns
and legal representatives of such other party with respect to all covenants of this
Agreement.

Waiver.
28.1  Any waiver of the terms and conditions of this Agreement by either of the parties
hereto shall not be construed to be a waiver of any other term or condition of this

Agreement.

Governing Laws.

29.1  This Agreement, its terms and conditions and any claims ansing therefrom shall
be governed by the laws of the State of Connecticut.

(Signature page to follow.)
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day and year

first written below.

WITNESSES:

Print name

Print name

WITNESSES:

Print name

Print name

CITY OF WATERBURY

By:
- Neil M. O’Leary
Mayor, City of Waterbury, Duly authorized

Date:

UNIVERSITY OF SAINT JOSEPH

By:

, Duly authorized

Date:

F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Special Ed Contracts\Gengras Center (St.
Joseph College) CRT19-125\Drafis\Board of Ed CCD Placement May 2019.doc
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SCHEDULE “A”
Yearly Rate Schedule
City of Waterbury
And

(Consisting of  pages)

2019-2020 Schoeol Calendar

Special Education rate per year
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Board of Ed - OGD Placement

AGREEMENT
BETWEEN
CITY OF WATERBURY
AND
THE CHILDREN’S CENTER OF HAMDEN, INC.

THIS AGREEMENT, (“Agreement”) effective on the date signed by the Mayor (the
“Effective Date™), is by and between the City of Waterbury, City Hall, 235 Grand Street,
Waterbury, Connecticut, 06702, (“City”), and The Children’s Center of Hamden, Inc. a duly
registered Connecticut Corporation doing business at 1400 Whitney Avenue, Hamden, CT
06517, (“Contractor™).

WHEREAS, Contractor is a private education institution specializing and licensed in the
education of children with disabilities;

WHEREAS, the educational needs of the students covered by this Agreement cannot be
met with public school arrangements;

WHEREAS, Contractor is willing to provide educational services to identified City of
Waterbury students in accordance with each student’s Individual Education Program (IEP), by
providing education to children with disabilities, placed in its facility for non-residential reasons,
by the Waterbury Board of Education; and

WHEREAS, the City is desirous of having the Contractor perform said educational
services for the City.

NOW THEREFORE, it is mutually agreed as follows:

1. Scope of Services.

1.1 Contractor hereby agrees to provide a special education program, including
instruction and related services, suitable for those children to be served in accordance
with the Connecticut General Statutes, the Individuals with Disabilities Education Act
(“LLD.E.A.”), and their respective regulations, and cach individual student’s IEP as
developed by the City and the Plannming and Placement Team (PPT), which IEP is
incorporated herein by reference as if fully set forth herein. Each student’s IEP contains
a description of the student’s educational program, supports and related services the
student is to receive, a statement of goals and objectives relating to the student, and an
estimated time schedule for returning the child to the community or transferring such
student to another appropriate facility, Contractor shall provide conferences with parents
and report to the City when required by the student’s IEP, by Section 10-76d of the
- Connecticut General Statutes or when necessary, regarding the progress of the child.
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1.2 Contractor agrees to provide the educational program, supports and related
services, as approved by the City and identified in the student’s IEP by the Planning and
Placement Team (PPT). All other activities will be the responsibility of the Contractor.

1.3 The Contractor shall hold and attend PPT meetings as needed, but at a minimum,
on an annual basis. It shall be the responsibility of the City to notify all necessary
participants of any PPT meeting, which shall include a representative from the City and a
representative from Contractor. A PPT meeting may be held via a telephone conference
as required by the City.

1.4  Contractor shall provide the City with monthly reports of the attendance of each
child at Contractor’s facility along with documentation of the specific services and
frequency of services rendered to students under this Agreement. Student attendance
reports shall accompany the City of Waterbury voucher and the Contractor’s billing.

1.5 Contractor shall not withdraw any child from the program for any reason, without
providing the City with thirty (30) day prior written notice.

1.6 The parties agree to review each student’s progress and need for services at least
yearly, at the student’s annual PPT meeting, to determine an estimated time for returning
the student to the community or transferring the child to another appropriate facility, if
appropriate for the student.

1.7 The Superintendent or her agent shall have the right to visit and observe the
program at any time.

1.8 Contractor shall immediately notify the child’s parents and/or guardian and the
City in the event of an emergency or injury, conceming or involving the child.

Term.

2.1 The term of this Agreement shall be for three fiscal years commencing on July 1,
2019 and terminating on June 30, 2022, or any part thereof. The City shall have the
option to extend this Agreement for two (2) additional years, upon the same terms and
conditions as set forth herein, by giving notice to Contractor sixty (60) days prior to the
end of the initial three year term. No agency or individual can increase the specified
number, or length of school days, without the prior approval or authority of the City, If
such change 1s made without the City’s prior approval, it shall be deemed a breach of this
Agreement and the City shall have no obligation for payment of said services or further
obligation under this Agreement.

Payment.

3.1 The City shall pay Contractor an amount up to Six Hundred Sixty Five Thousand
Eight Hundred Twenty Six Dollars (5665,826.00) for the entire three (3) year Agreement
term, for the educational program, supports and related services properly rendered
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hereunder, unless this Agreement is sooner terminated as provided herein. The basis for
payment of said services shall be as set forth in Attachment A entitled “Rate Schedule”.
The Contractor’s Rate Schedule shall provide an explanation of how the tuition or costs
for services provided under this Agreement are calculated. Payment shall be made only
for the school days and provision of the educational program, supports and related
services as identified in each child’s IEP and shall be in accordance with the City of
Waterbury’s payment policy and procedures. Contractor shall provide a yearly “Rate
Schedule” for each fiscal year of this three year Agreement for all services that may be
rendered by Contractor under this Agreement.

3.2 The City may add or delete students, or any services required by each student, at
any time as it deems necessary per each student’s IEP, as may be amended from time to
time, thereby increasing or decreasing the number of students placed in the Contractor
facility. Accordingly, all rates shall remain as set forth in the current “Rate Schedule” for
each fiscal year.

3.3  For all the services provided to each child under this Agreement, the City shall
pay to Contractor an amount based upon the “Rate Schedule” for that fiscal year.
Payment for each child may be changed from time to time based upon each child’s
individual IEP and services required. Payment to be made by the City shall be for
educational costs, supports and related services only.

3.4  In the event that any child enters Contractor’s facility at a time subsequent to the
beginning of the school term or should withdraw from Contractor’s facility prior to the
end of the school year, said educational costs, supports and related services shall be
proportionately reduced. Contractor shall provide the City with a yearly rate per child as
mandated by the State of Connecticut. The daily rate per child shall be calculated by
dividing the annual rate by the days each child is required to attend Contractor’s program
as indicated on each child’s IEP Contractor shall provide the City with a monthly
attendance log and the City shall only be responsible to pay Contractor for days the child
is actually in attendance, or in which Contractor 1s providing services. In the case of
pupil absence, payment will be reduced where such absence is chronic or extended;
however, this is contingent upon Contractor’s adhering to the City of Waterbury Board of
Education’s attendance policy with regard to absences. City will compensate Contractor
for school days as set forth under this Agreement unless the student is withdrawn by the
City. Further, unless the Planning and Placement Team recommends a change in
placement or length of the school day the City shall compensate Contractor in accordance
with the day rate schedule attached hereto. In no case will payment be made in excess of
the rates approved by the State of Connecticut to schools subject to such rates.

4, Records/Reports.

4.1 The City hereby agrees to provide to Contractor such medical, psychological and
educational evaluations, as are available to the City, to determine the appropriateness of
the placement of those children with disabilities under this Agreement. It shall be the
responsibility of the City, in conjunction with the Planning and Placement Team (PPT),
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to develop an annual IEP for each student placed at the Contractors facility. Contractor
shall provide evaluative reports that may be required to keep the City duly informed
concerning the educational needs of children enrolled and to enable the City to make
judgments concerning those needs and the desirability of continuing the children in
Contractor’s program. Contractor and the City hereby agree that inedical and
psychological records shall not be open to public inspection, in accordance with Section
10-209 of the Connecticut General Statutes, without the writien permission of the parent
or guardian.

4.2  Contractor agrees to adhere to the City of Waterbury Board of Education’s policy
regarding student attendance and shall notify and contact all parties regarding attendance
or lack thereof pursuant to said pelicy. Contractor hereby acknowledges receipt of said
policy and has familiarized itself with all aspects of said policy.

43 The Contractor agrees to provide all required documentation to the City and its
Board of Education for the purposes of submitting claims to the Medicaid School Based
Child Health Program administered by the State of Connecticut, Department of Social
Services.

Student Data Requirements.

5.1 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.

5.2  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 nail 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.

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

5.4 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
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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 recetving 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.

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

5.6  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.

5.7  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.

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

5.9 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.

5.10 The Partics agree that this Agreement controls over any inconsistent terms or
conditions contained within any other Agreement entered into by the Parties concerning

Student Data.

Confidentiality/FERPA.

6.1 Contractor shall strictly adhere to all State and Federal Statutes, rules, policy,
regulations, codes of participant protection and confidentiality, administrative directives
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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, etec. 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, eic.

6.2  Any and all materials contamned 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
fumished by the City or gathered by Contractor shall be used solely for the purposes of
providing services under this Agreement.

6.3 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.I'R. § 99) Contractor and
City shall comply with the requireinents 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.

Criminal Backgsround Check and DCF Registry Check.

7.1 Contractor represents and warrants that it and its employees who may be assigned
to perform the Scope of Services set forth in this Agreement have no history of violations
of the laws or regulations of the State of Connecticut pertaining to public health, have not
been convicted of a crime and have no criminal investigation pending; that each of the
Contractor’s employees have submitted to a state and national criminal history records
check and the Contractor warrants and represents that each records check has not
revealed any violations or criminal activities; that the Contractor and its employees have
submitted to a DCF registry check and represents that there are no pending actions with
the Department of Children and Families and are not listed on the child abuse and neglect
registry. The City and Board shall rely upon these representations

Representation Regarding Qualifications.

8.1 Contractor hereby represents that it has been duly approved by the Connecticut
State Department of Education for the education of children with or without disabilities,
as defined by the Connecticut General Statutes and its regulations.

8.2 Contractor hereby represents that it is knowledgeable regarding any and all
federal and/or state regulations, policies, procedures, statutes, codes, participant
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10.

protection and confidentiality, family rights to privacy, protection of pupil rights, local
school system policies and procedures, administrative directives of the Connecticut State
Board of Education and the State Department of Education. Contractor hereby represents
that it has reviewed all the state and federal policies, regulations, procedures, statutes,
codes (applicable to this Agreement) and agrees to adhere to each and every condition as
it applies.

8.3  Contractor represents that its employees are licensed and certified to perform the
scope of work set forth in this Agreement. 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 Agreement. Upon request, Contractor shall
provide the City with copies of Contractor’s license, certification and resumes, as
applicable. Contractor further represents and shall provide documentation that all present
staff have the requisite skill and are properly licensed and credentialed, and shall make
such licenses available for inspection upon said request. If Contractor is a corporation, it
shall provide a corporate resolution authorizing this Agreement and the signatory thereof.

8.3.1 Representations regarding Personnel. Contractor represents that it has
or will secure at its own expense, all personnel required to perform the services
under this Agreement. 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 15 approved in writing.
As set forth above, all the services required hereunder shall be performed by
Contractor or 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.

8.3.2 The Contractor represents and warrants that it and its employees who may

‘be assigned to perform the Scope of Services set forth in this Agreement have no
history of violations of the laws or regulations of the State of Connecticut
pertaining to public health, have not been convicted of a crime and have no
criminal investigation pending. That each of Contractor’s employees have
submitted to a state and national criminal history records check and a DCF
registry check and said results revealed not violations.

Bebarment,
9.1  Contractor hereby certifies that it and its principals are not debarred or suspended
from doing business as required by Executive Order 12549 and shall provide to the City

of Waterbury a signed certificate regarding debarment and suspension.

Indemnification.

10.1  Contractor shall indemnify and hold harmless the City, the City’s Board of
Education and their agents, commissioners, officials and employees from and against all
claims, suits, damages, losses, judgments, costs and expenses including attorney’s fees
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arising out of or resulting from the performance of the Contractor’s services, caused in
whole or in part by any willful or negligent act or omission of Contractor, any
subcontractor, anyone directly or indirectly employed by any of them or anyone for
whose acts any of them may be liable.

10.2  Contractor assumes all risk in the operation of this Agreement, and shall be solely
responsible and answerable in damages for all accidents or injuries to person or property,
except for the actions or negligence of the City and the Board and their officers, agents or
employees. Contractor hereby covenants and agrees to (1) indemnify, (ii) pay the City and
Board, their officers, agents, or employees attorney’s fees, and (iii) hold harmless the
City and Board and their officers, agents or employees from any claims, suits, actions,
damages, losses and injury to person or property arising out of the operation of this
Agreement or the negligence or improper conduct of Contractor or any servant, agent or
employee thereof, which responsibility shall not be limited to the insurance coverage
herein provided.

10.3 In any and all claims against the City, the Board of Education or any of its
employees by any employee of 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 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 Contractor or
any subcontractor under Worker’s Compensation Acts, disability benefit acts or other
employee benefit acts.

10.4 Contractor expressly understands and agrees that any insurance protection
required by this Agreement, or otherwise provided by Contractor, shall in no way limit
the responsibility to indemnify, keep and save harmless and defend the City as provided
here.

10.5 The City shall indemnify and hold harmless Contractor, and their 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 any of the City’s
obligations under this Agreement, provided that any such claims, suits, damages, losses,
judgments, costs or expenses are caused in whole by any willful or negligent act or
omission of the City, any subcontractor, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable.

10.6 The City assumes all risk with regards to its obligations as set forth in this
Agreement, and shall be solely responsible and answerable in damages for all accidents
or injuries to person or property, except for the actions or negligence of the Contractor
their officers, subcontractors, agents or employees. The City hereby covenants and agrees
to hold harmless Contractor and their officers, agents or employees from any claims,
suits, actions, damages, losses and injury to person or property arising out the negligence
or improper conduct of the City or any servant, agent or employee thereof, which
responsibility shall not be limited to the insurance coverage herein provided.
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11.

10.7 In any and all claims against Contractor, or any of its employees by any employee
of the City, any of the City’s subcontractor, anyone directly or indirectly employed by
any of them or anyone for whose acts any of them may be liable, the indemnification
obligation 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 City or any subcontractor
under Worker’s Compensation Acts, disability benefit acts or other employee benefit
acts.

Contractor’s Liability Insurance.

11.1  Contractor shall not commence work under this Agreement until all insurance
required under this section has been obtained by Contractor and such insurance has been
approved by the City, nor shall Contractor allow any subcontractor to commence work on
any subcontract until all similar insurance required of any such subcontractor has been so
obtained and approved by the City. Insurance shall be provided by insurers, satisfactory
to the City and authorized to do business in the State of Connecticut, an “A-" Best’s
Rating and at least a Class V3 or better financial size category as shown in the most
current A.M. Best Company ratings. Contractor shall secure and maintain for the duration
of this Agreement, including any amendments hereto, with the City and the Board of
Education being named as an additional insured party, the following minimum liability
insurance coverage at no cost to the City.

11.2 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 Consultant or subcontractor or anyone for whose acts Contractor or
subcontractor may be liable.

11.3 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.

11.3.1 Comprehensive General Liability Insurance. Coverage with limits of
$1,000,000 per Occurrence/ $2,000,000 Aggregate/ $2,000,000 Products
Completed Operations Aggregate

11.3.2 Commercial Auto Liability Insurance. Coverage with limits of
$1,000,000 Combined Single Limit Any Auto, all owned and Hired Auto (if no
owned autos then Hired & Non-owned Auto Liability coverage should be
procured);
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11.3.3 Worker's Compensation Insurance in accordance with the State of
Connecticut's Worker's Compensation Laws; Employer Liability (EL):
$500,000 EL Each Accident
$500,000 EL Disease each Employee
$500,000 EL Disease Policy Limits

11.3.4 Professional Liability/Errors and Omissions. Coverage for the acts
and/or omissions of any professional, if applicable, in the amount of at least
$1,000,000 each Wrongful Act /$1,000,000 Aggregate.

11.3.5 Excess/Umbrella Liability Insurance: Coverage with limits of
$1,000,000 per Occurrence/ $1,000,000 Aggregate

11.3.6 Abuse & Molestation Liability. Coverage with limits of $ 1,000,000 per
Occurrence / $1,000,000 Aggregate

11.3.7 Certificates of Insurance. Contractor will, prior to the execution of this
Agreement, provide the City with Certificates of Insurance. Said policies shall be
endorsed to add the City and the Board of Education as additional insured on all
lines of coverage except Professional Liability and Workers Compensation. The
insurance afforded the addition 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. Certificate(s) of Insurance
shall evidence the aforementioned Comprehensive General Liability, Commercial
Auto Liability Professional Liability, Worker’s Compensation Excess General
Liability Insurance and Abuse & Molestation Liability coverage and a 30-day
notice of cancellation prior to the cancellation of any insurance. The Certificates
of Insurance must read: “The City of Waterbury and the Waterbury Board
of Education are listed as additional insureds on a primary and non-
contributory basis on all policies except Workers Compensation and
Professional Liability as their interest may appear.”

Such certificate(s) shall be subject to certification by the City’s Risk Manager.
Contractor shall provide replacement and/or renewal certificates at least thirty
(30) 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 no less than thirty (30) days has been
mailed to:

City of Waterbury

Attn: Education Dept.,

Chief Operating Officer, 3™ Floor
236 Grand Street

Waterbury, CT 06702
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12.

13.

Upon request, Contractor shall deliver to the City a copy of its insurance policies
and endorsements and riders.

11.3.8 Failure to Maintain Insurance. In the event Contractor fails to maintain
thé minimum required coverage as set forth herein, the City may, at its option,
purchase same, and invoice or offset Contractor’s invoices for the cost of said
insurance, or the City and Board may terminate this Agreement immediately upon
information of no insurance coverage.

11.3.9 Cancellation. THE CITY SHALL RECEIVE WRITTEN NOTICE OF
CANCELLATION AT LEAST THIRTY (30) CALENDAR DAYS PRIOR TO
THE DATE OF ACTUAL CANCELLATION, REGARDLESS OF THE
REASON FOR SUCH CANCELLATION.

Discriminatory Practices.

12.1 In performing this Agreement, 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 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 subconfractor 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 Agreement. 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.

12.2  The Contractor shall admit any eligible child and shall not discriminate against
any child regardless of race, religion, color, ancestry, natural origin, sex, handicap or
disability. ‘

12.2.1 Equal Opportunity. In its execution of the performance of this
Agreement, 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. 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.

Termination.

13.1 Termination of Agreement for Cause. If, through any cause, Contractor shall
fail to fulfill in tiinely and proper manner his obligations under this Agreement, or if
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Contractor shall violate any of the covenants, agreements, or stipulations of this
Agreement, the City shall thereupon have the right to terminate this Agreement by giving
written notice to Contractor of such termination and specifying the effective date thereof,
at least ten (10) days before the effective date of such termination. In the event of such
termination, all documents, data, studies, and reports prepared by Contractor under this
Agreement shall, at the option of the City, become its property.

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

13.3 Termination for Convenience of the City. The City may terminate this
Agreement at any time for the convenience of the City, by a notice in writing from the
City, to Contractor. If this Agreement is terminated by the City as provided herein,
Contractor will be paid an amount for the services actually performed and provided for
under this Agreement.

13.4 Termination for Lack of Funding. The Contractor acknowledges that the
payment obligations of the City under this Agreement are intended to be funded by the
City through General Fund appropriations, federal or state assistance or grant monies
provided by the federal or state governments as well as the sale of tax exempt long and
short term debt obligations issued by the City. Contractor acknowledges that continuation
of this Agreement is subject to the lawful continual appropriation of funds by the City,
State or Federal government, including the funding of grants for the purpose of this
Agreement. Moreover, this Agreement may also be subject to the ability of the City to
legally issue and sell the aforementioned debt obligations, (as determined by opinion of
bond counsel and or the Internal Revenue Service) and to do so in a commercially viable
manner, and is furthermore subject to the lawful continual appropriation of funds by the
City, State or Federal government. Contractor therefore agrees that the City and Board
shall have the right to terminate this Agreement in whole or in part without penalty in the
event that: (1) the City is unable to issue the debt obligations for sale because of a legal
infirmity as otherwise determined by Bond counsel or the Internal Revenue Service; or,
(2) the City is unable to market and or timely sell the required amount of debt obligations
required to fund the Agreement in whole or in part, or, (3) the money required to enable
the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations have been reduced pursuant to law.

[3.5 The Contractor therefore agrees that the City shall have the right to terminate this
Agreement in whole or in part without penalty in the event that the money required to
enable the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations or grant monies have been reduced
pursuant to law.
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14.

15.

16.

17.

13.5.1 Effects of Nonappropriation. 1f funds to enable the City to effect
continued payment under this Agreement are not appropriated, authorized or
otherwise made available by law, the City shall have the right to terminate this
Agreement 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 Contractor.

13.5.2 No Payment for Lost Profits. In no event shall the Board or the City be
obligate to pay or otherwise compensate Contractor for any lost or expected

future profits.

Delivery of Documents.

14.1 In the event of termination or fulfillment of this Agreement, or at any point that
each individual student no longer receives services at Contractor, Contractor shall
promptly deliver to the City, in a manner reasonably specified by the City, all documents
and other tangible items furnished by, or owned, leased, or licensed by the City. This
shall include, but is not limited, to any and all student records, evaluations, reports, IEP,
or any other records provided to Contractor under this Agreement. The City shall have
the right to withhold any payment due to Contractor until said documents have been
returned to the City of Waterbury.

Subconftracting,

15.1 The Contractor shall not, without the prior written approval of the City,
subcontract, in whole or in part, any of Contractor’s services.

15.2 The Contractor shall be as fully responsible to the City for the acts and omissions
of its subcontractors, and of persons either directly or indirectly employed by them, as it
is for the acts and omissions of persons directly employed by Contractor.

Assignability.

16.1 The Contractor shall not assign any interest in this Agreement, 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 Contractor from the City under this Agreement 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.
Audit.
17.1 The City reserves the right to audit Contractor’s books of account in relation to

this Agreement any time during the period of this Agreement or at any time durmg the
twelve month period immediately following the closing or termination of this Agreement,
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18.

19.

or as required by the grant. In the event the City elects to make such an audit, Contractor
shall immediately make available to the City all records pertaining to this Agreement,
including, but not limited to, documentation of the type, frequency and duration of all
services provided to each student, student records including staff records relating to the
student, payroll records, bank statements and canceled checks.

Interest of City Officials.

18.1 No member of the governing body of the City, and no other officer, employee, or
agent of the City who exercises any functions or responsibilities in connection with the
carrying out of this Agreement, shall have any personal interest, direct or indirect, in this
Agreement.

Prohibition against Gratuities and Kickbacks.

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

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

19.3 Upon 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 thereunder, it shall be conclusively presumed that the amount thereof was included
in the price of the subcontract or order and ultimately bomne 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.

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

19.5 The Contractor, and all subcontractors if applicable, shall perform the work in
accordance with all applicable laws and requirements, whether or not covered by the
contract documents forming a part of this Agreement, including but not limited to the
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21.

22.

23.

24.

following City Ordinances: prohibition against gratuities (§39.042(A) of the Ethics
Ordinance) and prohibition against kickbacks (§39.042(B) of the Ethics Ordinance)}. The
value of anything transferred or received in violation of the provisions of this Chapter or
regulations promulgated hereunder by any person subject to this Chapter may be
recovered by the City. Upon 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 thereunder, it shall be conclusively presumed that the amount thereof
was included in the price of the subcontractor 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.

Prohibition Against Contingency Fees.

20.1 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 commussion,
percentage, brokerage or contingency fee.

Citv of Waterbury’s Ethics Code Ordinance.

21.1 The Contractor hereby acknowledges receipt of the City of Waterbury’s
Ordinance regarding Ethics and Conflicts of Interest and has familiarized itself with said
Code.

Entire Aoreement.

22.1 This Agreement 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 Agreement must be in writing and agreed to by the City and
Contractor.

Independent Contractor Relationship.

23.1  The relationship between the City and Contractor 1s that of client and independent
Contractor. No agent, employee, or servant of Contractor shall be deemed to be an
employee, agent or servant of the City. 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 Agreement.

Severability,

24.1 Whenever possible, each provision of this Agreement shall be interpreted in such
a manner as to be effective and valid under applicable law. If any provision of this
Agreement, 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
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25.

26.

27.

28.

29.

nearly as possible in accordance with appiicable law, and if capable of substantial
performance, the remaining provisions of this Agreement shall be enforced as if this
Agreement was entered into without an invalid provision.

Survival,

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

Disputes; Legal Proceedings and Continued Performance.

26.1 Notwithstanding any such claim, dispute or legal action, Contractor shall continue
to perform services under this Agreement in a timely manner, unless otherwise directed
by the City.

Binding Agreement.

27.1 The City and Contractor each bind themselves and their successors, assigns and
legal representatives to the other party to this Agreement and to the successors, assigns
and legal representatives of such other party with respect to all covenants of this
Agreement.

Waiver.
28.1 Any waiver of the terms and conditions of this Agreement by either of the parties
hereto shall not be construed to be a waiver of any other term or condition of this

Agreement.

(zoverning Laws.

29.1 This Agreement, its terms and conditions and any claims arising therefrom shall
be governed by the laws of the State of Connecticut.

(Signature page to follow.)
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day and year

first written below.

WITNESSES:

Print name

Print name

WITNESSES:

Print name

Print name

CITY OF WATERBURY

By:
Neil M. O’Leary
Mayor, City of Waterbury, Duly authorized

Date:

THE CHILDREN’S CENTER OF
HAMBDEN, INC.

By:

, Duly authorized

Date:

F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Special Ed Contracts\Children's Center of
Hamden - CRT19-1 1 ADrafte\Board of Ed OOD Placement May 2015 .doc
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SCHEDULE “A”

Yearly Rate Schedule
City of Waterbury
And

2019-2020 School Calendar
Special Education rate per vear
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Board of Ed - QOD Placement

AGREEMENT
BETWEEN
CITY OF WATERBURY
AND
WHEELER CLINIC, INC.

THIS AGREEMENT (“Agreement”), effective on the date signed by the Mayor, is by
and between the City of Waterbury, City Hall, 235 Grand Street, Waterbury, Connecticut, 06702,
(“City”), and Wheeler Clinic, Inc., a duly registered State of Connecticut Corporation doing
business at 91 Northwest Drive, Plainville, CT 06062 (“Contractor’).

WHEREAS, Contractor is a private education institution specializing and licensed in the
education of children with disabilities;

WHEREAS, the educational needs of the students covered by this Agreement cannot be
met with public school arrangements;

WHEREAS, Contractor is willing to provide educational services to identified City of
Waterbury students in accordance with each student’s Individual Education Program (IEP), by
providing education to children with disabilities, placed in its facility for non-residential reasons,
by the Waterbury Board of Education; and

WHEREAS, the City is desirous of having the Contractor perform said educational
services for the City.

NOW THEREFORE, it is mutually agreed as follows:

1. Scope of Services.

1.1 Contractor hereby agrees to provide a special education program, including
instruction and related services, suitable for those children to be served in accordance
with the Connecticut General Statutes, the Individuals with Disabilities Education Act
(“LLD.E.A.”), and their respective regulations, and each individual student’s IEP as
developed by the City and the Planning and Placement Team (PPT), which TEP is
incorporated herein by reference as if fully set forth herein. Each student’s IEP contains
a description of the student’s educational program, supports and related services the
student is to receive, a statement of goals and objectives relating to the student, and an
estimated time schedule for returning the child to the community or transferring such
student to another appropriate facility, Contractor shall provide conferences with parents
and report to the City when required by the student’s IEP, by Section 10-76d of the
Connecticut General Statutes or when necessary, regarding the progress of the child.

1.2 Contractor agrees to provide the educational program, supports and related

services, as approved by the City and identified in the student’s IEP by the Planning and
Placement Team (PPT). All other activities will be the responsibility of the Contractor.
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1.3 The Contractor shall hold and attend PPT meetings as needed, but at a minimum,
on an annual basis. It shall be the responsibility of the City to notify all necessary
participants of any PPT meeting, which shall include a representative from the City and a
representative from Contractor. A PPT meeting may be held via a telephone conference
as required by the City.

1.4  Contractor shall provide the City with monthly reports of the attendance of each
child at Contractor’s facility along with documentation of the specific services and
frequency of services rendered to students under this Apgreement. Student attendance
reports shall accompany the City of Waterbury voucher and the Contractor’s billing.

1.5 Contractor shall not withdraw any child from the program for any reason, without
providing the City with thirty (30) day prior written notice.

1.6 The parties agree to review each student’s progress and need for services at least
yearly, at the student’s annual PPT meeting, to determine an estimated time for returning
the student to the community or transferring the child to another appropriate facility, if
appropriate for the student.

1.7  The Superintendent or her agent shall have the right to visit and observe the
program at any time.

1.8  Contractor shall immediately notify the child’s parents and/or guardian and the
City in the event of an emergency or injury, concerning or involving the child.

Term.

2.1 The term of this Agreement shall be for three fiscal years commencing on July 1,
2019 and terminating on June 30, 2022, or any part thereof. The City shall have the
option to extend this Agreement for two (2) additional years, upon the same terms and
conditions as set forth herein, by giving notice to Contractor sixty (60) days prior to the
end of the initial three year term. No agency or individual can increase the specified
number, or length of school days, without the prior approval or authority of the City. If
such change is made without the City’s prior approval, it shall be deemed a breach of this
Agreement and the City shall have no obligation for payment of said services or further
obligation under this Agreement.

Payment.

3.1 The City shall pay Contractor an amount up to Fight Hundred Fifty Five
Thousand Five Hundred Ninety Four Dollars ($855,594.00) for the entire three (3) year
Agreement term, for the educational program, supports and related services properly
rendered hereunder, unless this Agreement is sooner terminated as provided herein. The
basis for payment of said services shall be as set forth in Attachment A entitled “Rate
Schedule”. The Contractor’s Rate Schedule shall provide an explanation of how the
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tuition or costs for services provided-under this Agreement are calculated. Payment shall
be made only for the school days and provision of the educational program, supports and
related services as identified in each child’s IEP and shall be in accordance with the City
of Waterbury’s payment policy and procedures. Contractor shall provide a yearly “Rate
Schedule” for each fiscal year of this three year Agreement for all services that may be
rendered by Contractor under this Agreement.

3.2 The City may add or delete students, or any services required by each student, at
any time as it deems necessary per each student’s IEP, as may be amended from time to
time, thereby increasing or decreasing the number of students placed in the Contractor
facility. Accordingly, all rates shall remam as set forth in the current “Rate Schedule” for
each fiscal year.

3.3  For all the services provided to each child under this Agreement, the City shall
pay to Contractor an amount based upon the “Rate Schedule” for that fiscal year.
Payment for each child may be changed from time to time based upon each child’s
individual IEP and services required. Payment to be made by the City shall be for
educational costs, supports and related services only.

34  In the event that any child enters Contractor’s facility at a time subsequent to the
beginning of the school term or should withdraw from Contractor’s facility prior to the
end of the school year, said educational costs, supports and related services shall be
proportionately reduced. Contractor shall provide the City with a yearly rate per child as
mandated by the State of Connecticut. The daily rate per child shall be calculated by
dividing the annual rate by the days each child is required to attend Contractor’s program
as indicated on each child’s IEP Contractor shall provide the City with a monthly
attendance log and the City shall only be responsible to pay Contractor for days the child
is actually in attendance, or in which Contractor is providing services. In the case of
pupil absence, payment will be reduced where such absence is chronic or extended;
however, this is contingent upon Contractor’s adhering to the City of Waterbury Board of
Education’s attendance policy with regard to absences. City will compensate Contractor
for school days as set forth under this Agreement unless the student is withdrawn by the
City. Further, unless the Planning and Placement Team recommends a change in
placement or length of the school day the City shall compensate Contractor in accordance
with the day rate schedule attached hereto. In no case will payment be made in excess of
the rates approved by the State of Connecticut to schools subject to such rates.

Records/Reports.

4.1 The City hereby agrees to provide to Contractor such medical, psychological and
educational evaluations, as are available to the City, to determine the appropriateness of
the placement of those children with disabilities under this Agreement. It shall be the
responsibility of the City, in conjunction with the Planning and Placement Team (PPT),
to develop an annual 1EP for each student placed at the Contractors facility. Contractor
shall provide evaluative reports that may be required to keep the City duly informed
concerning the educational needs of children enrolled and to enable the City to make
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Jjudgments concerning those needs and the desirability of continuing the children in
Contractor’s program. Contractor and the City hereby agree that medical and
psychological records shall not be open to public inspection, in accordance with Section
10-209 of the Connecticut General Statutes, without the written permission of the parent
or guardian.

4.2 Contractor agrees to adhere to the City of Waterbury Board of Education’s policy
regarding student attendance and shall notify and contact all parties regarding attendance
or lack thereof pursuant to said policy. Contractor hereby acknowledges receipt of said
policy and has familiarized itself with all aspects of said policy.

43 The Contractor agrees to provide all required documentation to the City and its
Board of Education for the purposes of submitting claims to the Medicaid School Based
Child Health Program administered by the State of Connecticut, Department of Social
Services.

3. Student Data Requirements.

5.1 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.

52  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 1f 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.

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

54 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
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of receiving such a request. The Contractor agrees o 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.

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

5.6  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 mntegrity 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 neasures
taken to ensure that such a breach does not occur in the future.

5.7  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.

5.8  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.

5.9  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.

5.10 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.

Confidentialitv/FERPA.

6.1  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, 1EPs, etc. Contractor shall further ensure that its employees, agents, or anyone

Revised May 2019 5




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, ctc.

6.2  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.

6.3 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 US.C. § 1232¢) and related regulations (34 C.F.R. § 99) Contractor and
City shall comply with the requirements of said statute and regulations, as amnended 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.

Criminal Backeround Check and BCF Registry Check.

7.1 Contractor represents and warrants that it and its employees who may be assigned
to perform the Scope of Services set forth in this Agreement have no history of violations
of the laws or regulations of the State of Connecticut pertaining to public health, have not
been convicted of a crime and have no criminal investigation pending; that each of the
Contractor’s employees have submitted to a state and national criminal history records
check and the Contractor warrants and represents that each records check has not
revealed any violations or criminal activities; that the Contractor and its employees have
submitted to a DCF registry check and represents that there are no pending actions with
the Department of Children and Families and are not listed on the child abuse and neglect
registry. The City and Board shall rely upon these representations

Representation Regarding Qualifications.

8.1 Contractor hereby represents that it has been duly approved by the Connecticut
State Department of Education for the education of children with or without disabilities,
as defined by the Connecticut General Statutes and its regulations.

82 Contractor hereby represents that it is knowledgeable regarding any and all
federal and/or state regulations, policies, procedures, statutes, codes, participant
protection and confidentiality, family rights to privacy, protection of pupil rights, local
school system policies and procedures, administrative directives of the Connecticut State
Board of Education and the State Department of Education. Contractor hereby represents
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10.

that it has reviewed all the state and federal policies, regulations, procedures, statutes,
codes (applicable to this Agreement) and agrees to adhere to each and every condition as
it applies.

83 Contractor represents that its employees are licensed and certified to perform the
scope of work set forth in this Agreement. 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 Agreement. Upon request, Contractor shall
provide the City with copies of Contractor’s license, certification and resumes, as
applicable. Contractor further represents and shall provide documentation that all present
staff have the requisite skill and are properly licensed and credentialed, and shall make
such licenses available for inspection upon said request. If Contractor is a corporation, it
shall provide a corporate resolution authorizing this Agreement and the signatory thereof.

8.3.1 Representations regarding Personnel. Contractor represents that it has
or will secure at its own expense, all personnel required to perform the services
under this Agreement. 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 in writing.
As set forth above, all the services required hereunder shall be performed by
Contractor or 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.

8.3.2 The Contractor represents and warrants that it and its employees who may
be assigned to perform the Scope of Services set forth in this Agreement have no
history of violations of the laws or regulations of the State of Connecticut
pertaining to public health, have not been convicted of a crime and have no
criminal investigation pending. That each of Contractor’s employees have
submitted to a state and national criminal history records check and a DCF
registry check and said results revealed not violations.

Bebarment.
9.1 Contractor hereby certifies that it and its principals are not debarred or suspended
from doing business as required by Executive Order 12549 and shall provide to the City

of Waterbury a signed certificate regarding debarment and suspension.

Indemnification.

10.1 Contractor shall indemnify and hold harmless the City, the City’s Board of
Education and their agents, commissioners, 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 performance of the Contractor’s services, caused in
whole or in part by any willful or negligent act or omission of Contractor, any
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subcontractor, anyone directly or indirectly employed by any of them or anyone for
whose acts any of them may be liable.

10.2  Contractor assumes all risk in the operation of this Agreement, and shall be solely
responsible and answerable in damages for all accidents or injures to person or property,
except for the actions or negligence of the City and the Board and their officers, agents or
employees. Contractor hereby covenants and agrees to (1) indemnify, (i1) pay the City and
Board, their officers, agents, or employees attorney’s fees, and (iii) hold harmless the
City and Board and their officers, agents or employees from any claims, suits, actions,
damages, losses and injury to person or property arising out of the operation of this
Agreement or the negligence or improper conduct of Contractor or any servant, agent or
employee thereof, which responsibility shall not be limited to the insurance coverage
herein provided.

10.3 In any and all claims against the City, the Board of Education or any of its
employees by any employee of 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 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 Contractor or
any subcontractor under Worker’s Compensation Acts, disability benefit acts or other
employee benefit acts.

10.4 Contractor expressly understands and agrees that any insurance protection
required by this Agreement, or otherwise provided by Contractor, shall in no way limit
the responsibility to indemnify, keep and save harmless and defend the City as provided
here.

10.5 The City shall indemnify and hold harmless Contractor, and their agents, officials
and employees from and against all claims, suits, damages, losses, judgments, costs and
expenses including attomey’s fees arising out of or resulting fromn any of the City’s
obligations under this Agreement, provided that any such claims, suits, damages, losses,
judgments, costs or expenses are caused in whole by any willful or negligent act or
omission of the City, any subcontractor, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable.

10.6 The City assumes all risk with repards to its obligations as set forth in this
Agreement, and shall be solely responsible and answerable in damages for all accidents
or injuries to person or property, except for the actions or negligence of the Contractor
their officers, subcontractors, agents or employees. The City hereby covenants and agrees
to hold harmless Contractor and their officers, agents or employees from any claims,
suits, actions, damages, losses and mjury to person or property arising out the negligence
or improper conduct of the City or any servant, agent or employee thereof, which
responsibility shall not be limited to the insurance coverage herein provided.

10.7 Inany and all claims against Contractor, or any of its employees by any employee
of the City, any of the City’s subcontractor, anyone directly or indirectly employed by
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11.

any of them or anyone for whose acts any of them may be liable, the indemnification
obligation above, shall not be limited in any way by any limatation on the amount or type
of damages, compensation or benefits payable by or for the City or any subconfractor
under Worker’s Compensation Acts, disability benefit acts or other employee benefit
acts.

Contractor’s Liability Insurance.

11.1  Contractor shall not commence work under this Agreement until all insurance
required under this section has been obtained by Contractor and such insurance has been
approved by the City, nor shall Contractor allow any subcontractor to commence work on
any subcontract until all similar insurance required of any such subcontractor has been so
obtained and approved by the City. Insurance shall be provided by insurers, satisfactory
to the City and authorized to do business in the State of Connecticut, an “A-" Best’s
Rating and at least a Class V3 or better financial size category as shown in the most
current A.M. Best Company ratings. Contractor shall secure and maintain for the duration
of this Agreement, inchuding any amendments hereto, with the City and the Board of
Education being named as an additional insured party, the following minimum liability
insurance coverage at no cost to the City.

11.2 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 Consultant or subcontractor or anyone for whose acts Contractor or
subcontractor may be liable.

11.3 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.

11.3.1 Comprehensive General Liability Insurance. Coverage with limits of
$1,000,000 per Occurrence/ $2,000,000 Aggregate/ $2,000,000 Products
Completed Operations Aggregate

11.3.2 Commercial Auto Liability Insurance. Coverage with limits of
$1,000,000 Combined Single Limit Any Auto, all owned and Hired Auto (if no
owned autos then Hired & Non-owned Auto Liabtlity coverage should be
procured);

11.3.3 Worker's Compensation Insurance in accordance with the State of
Connecticut's Worker's Compensation Laws; Employer Liability (EL):
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$500,000 EL Each Accident
$500,000 EL Disease each Employee
$500,000 EL Disease Policy Limits

11.3.4 Professional Liabilitv/Errors and Omissions. Coverage for the acts
and/or omissions of any professional, if applicable, in the amount of at least
$1,000,000 each Wrongful Act /$1,000,000 Aggregate.

11.3.5 Excess/Umbrella Liability Insurance: Coverage with limits of
$1,000,000 per Ocecurrence/ $1,000,000 Aggregate

11.3.6 Abuse & Molestation Liability. Coverage with limits of $ 1,000,000 per
Occurrence / $1,000,000 Aggregate

11.3.7 Certificates of Insurance. Contractor will, prior to the execution of this
Agreement, provide the City with Certificates of Insurance. Said policies shall be
endorsed to add the City and the Board of Education as additional insured on all
lines of coverage except Professional Liability and Workers Compensation. The
insurance afforded the addition 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. Certificate(s) of Insurance
shall evidence the aforementioned Comprehensive General Liability, Commercial
Auto Liability Professional Liability, Worker’s Compensation Excess General
Liability Insurance and Abuse & Molestation Liability coverage and a 30-day
notice of cancellation prior to the cancellation of any insurance. The Certificates
of Insurance must read: “The City of Waterbury and the Waterbury Board
of Education are listed as additional insureds on a primary and non-
contributory basis on all policies except Workers Compensation and
Professional Liability as their interest may appear.”

Such certificate(s) shall be subject to certification by the City’s Risk Manager.
Contractor shall provide replacement and/or renewal certificates at least thirty
(30) 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 no less than thirty (30) days has been
mailed to:

City of Waterbury

Attn: Education Dept.,

Chief Operating Officer, 3% Floor
236 Grand Street

Waterbury, CT 06702

Upon request, Contractor shall deliver to the City a copy of its insurance policies
and endorsements and nders.
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12.

13.

11.3.8 Failure to Maintain Insurance. In the event Contractor fails to maintain
the minimum required coverage as set forth herein, the City may, at its option,
purchase same, and invoice or offset Contractor’s invoices for the cost of said
insurance, or the City and Board may terminate this Agreement immediately upon
information of no insurance coverage.

11.3.9 Cancellation. THE CITY SHALL RECEIVE WRITTEN NOTICE OF
CANCELLATION AT LEAST THIRTY (30) CALENDAR DAYS PRIOR TO
THE DATE OF ACTUAL CANCELLATION, REGARDLESS OF THE
REASON FOR SUCH CANCELLATION.

Discriminatory Practices.

12.1 In performing this Agreement, 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 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 Agreement. 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.

12.2  The Contractor shall admit any eligible child and shall not discriminate against
any child regardless of race, religion, color, ancestry, natural origin, sex, handicap or
disability.

12.2.1 Equal_Opportunity. In its execution of the performance of this
Agreement, 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. 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.

Termination.

13.1 Termination of Agreement for Cause. If, through any cause, Contractor shall
fail to fulfill in timely and proper manner his obligations under this Agreement, or if
Contractor shall violate any of the covenants, agreements, or stipulations of this
Agreement, the City shall thereupon have the right to terminate this Agreement by giving
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written notice to Contractor of such termination and specifying the effective date thereof,
at least fen (10) days before the effective date of such termination. In the event of such
termination, all documents, data, studies, and reports prepared by Contractor under this
Agreement shall, at the option of the City, become its property.

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

13.3 Termination for Convenience of the City. The City may terminate this
Agreement at any time for the convenience of the City, by a notice in writing from the
City, to Contractor. If this Agreement is terminated by the City as provided herein,
Contractor will be paid an amount for the services actually performed and provided for
under this Agreement.

134 Termination for Lack of Funding. The Contractor acknowledges that the
payment obligations of the City under this Agreement are intended to be funded by the
City through General Fund appropriations, federal or state assistance or grant monies
provided by the federal or state governments as well as the sale of tax exempt long and
short term debt obligations issued by the City. Contractor acknowledges that continuation
of this Agreement is subject to the lawful continual appropriation of funds by the City,
State or Federal government, including the funding of grants for the purpose of this
Agreement. Moreover, this Agreement may also be subject to the ability of the City to
legally issue and sell the aforementioned debt obligations, (as determined by opinion of
bond counsel and or the Internal Revenue Service) and to do so in a commercially viable
manner, and is furthermore subject to the lawful continual appropriation of funds by the
City, State or Federal govemment. Contractor therefore agrees that the City and Board
shall have the right to terminate this Agreement in whole or in part without penalty in the
event that: (1) the City is unable to issue the debt obligations for sale because of a legal
infirmity as otherwise determined by Bond counsel or the Internal Revenue Service; or,
(2) the City is unable to market and or timely sell the required amount of debt obligations
required to fund the Agreement in whole or in part, or, (3) the money required to enable
the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations have been reduced pursuant to law.

13.5 The Contractor therefore agrees that the City shall have the right to terminate this
Agreement in whole or in part without penalty in the event that the money required to
enable the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations or grant monies have been reduced
pursuant to law.

13.5.1 Effects of Nonappropriation. If funds to enable the City to effect

continued payment under this Agreeinent are not appropriated, authorized or
otherwise made available by law, the City shall have the right to terminate this
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14.

15.

16.

17.

Agreement 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 Contractor.

13.5.2 No Payment for Lost Prefits. In no event shall the Board or the City be
obligate to pay or otherwise compensate Contractor for any lost or expected

future profits.

Delivery of Documents.

14.1 In the event of termination or fulfillment of this Agreement, or at any point that
each individual student no longer receives services at Contractor, Conftractor shall
promptly deliver to the City, in a manner reasonably specified by the City, all documents
and other tangible items furnished by, or owned, leased, or licensed by the City. This
shall include, but is not limited, to any and all student records, evaluations, reports, [EP,
or any other records provided to Contractor under this Agreement. The City shall have
the right to withhold any payment due to Contractor until said documents have been
returned to the City of Waterbury.

Subcontracting.

15.1 The Contractor shall not, without the prior written approval of the City,
subcontract, in whole or in part, any of Contractor’s services.

152  The Contractor shall be as fully responsible to the City for the acts and omissions
of its subcontractors, and of persons either directly or indirectly employed by them, as it
is for the acts and omissions of persons directly employed by Contractor.

Assignability,

16.1 The Contractor shall not assign any interest in this Agreement, 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 Contractor from the City under this Agreement 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.
Audit.

17.1  The City reserves the right to audit Contractor’s books of account in relation to
this Agreement any time during the period of this Agreement or at any time during the
twelve month period immediately following the closing or termination of this Agreement,
or as required by the grant. In the event the City elects to make such an audit, Contractor
shall immediately make available to the City all records pertaining to this Agreement,
including, but not limited to, documentation of the type, frequency and duration of all
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18.

19.

services provided to each student, student records including staff records relating to the
student, payroll records, bank statements and canceled checks.

Interest of City Officials.

18.1 No member of the governing body of the City, and no other officer, employee, or
agent of the City who exercises any functions or responsibilities in connection with the
carrying out of this Agreement, shall have any personal interest, direct or indirect, in this
Agreement.

Prohibition against Gratuities and Kickbacks.

19.1 No person shall offer, give, or agree to give any current or former public official,
employee or member of a board or commission, or for such current or former public
official, employee or member of a2 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.

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

19.3 Upon showing that a subcontractor made a kickback to the City, a primne
contractor or a higher tier subcontractor in connection with the award of a subcontract or
order thereunder, 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.

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

19.5 The Contractor, and all subcontractors if applicable, shall perform the work in
accordance with all applicable laws and requirements, whether or not covered by the
contract documents forming a part of this Agreement, including but not limited to the
following City Ordinances: prohibition against gratuities (§39.042(A) of the Ethics
Ordinance) and prohibition agaimst kickbacks (§39.042(B) of the Ethics Ordinance). The
value of anything transferred or received in violation of the provisions of this Chapter or
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21.

22.

23.

24,

regulations promulgated hereunder by any person subject to this Chapter may be
recovered by the City. Upon 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 thereunder, it shall be conclusively presumed that the amount thereof
was included in the price of the subcontractor 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.

Prohibition Against Contingency Fees.

20.1 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.

City of Waterbury’s Ethies Code Ordinance.

21.1 The Contractor hereby acknowledges receipt of the City of Waterbury’s
Ordinance regarding Ethics and Conflicts of Interest and has familiarized itself with said
Code.

Entire Agreement.

22.1 This Agreement 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 Agreement must be in writing and agreed to by the City and
Contractor.

Independent Contractor Relationship.

23.1 The relationship between the City and Contractor is that of client and independent
Contractor. No agent, employee, or servant of Contractor shall be deemed to be an
employee, agent or servant of the City. 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 Agreement.

Severability.

24.1  Whenever possible, each provision of this Agreement shall be interpreted in such
a manner as to be effective and valid under applicable law. If any provision of this
Agreement, 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 Agreement shall be enforced as if this
Agreement was entered into without an invalid provision.

Revised May 2019 13




25.

26.

27.

28.

29.

Survival.

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

Disputes: Legal Proceedings and Continued Performance.

26.1 Notwithstanding any such claim, dispute or legal action, Contractor shall continue
to perform services under this Agreement in a timely manner, unless otherwise directed
by the City.

Binding Agreement.

27.1 The City and Contractor each bind themselves and their successors, assigns and
legal representatives to the other party to this Agreement and to the successors, assigns
and legal representatives of such other party with respect to all covenants of this
Agreement.

Waiver.
28.1 Any waiver of the terms and conditions of this Agreement by either of the parties
hereto shail not be construed to be a waiver of any other term or condition of this

Agreement.

Governing Laws.

29.1 This Agreement, its terms and conditions and any claims arising therefrom shall
be governed by the laws of the State of Connecticut.

(Signature page to follow.)
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day and year
first written below.

WITNESSES: CITY OF WATERBURY
By:
Print name Neil M. O’Leary
Mayor, City of Waterbury, Duly authorized
Print name
Date:
WITNESSES: WHEELER CLINIC, INC.
By:
Print name
, Duly authorized
Print name
Date:

F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Special Ed Contracts\Wheeler Clinic -
CRT19-129Drafis\Board of Ed OOD Placement May 2019.doc
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Waterbury Public Schools

236 Grand Street 4 Waterbury, Connecticut 06702 4 (203) 574-8017 @  Fax (203) 346-3509

Mrs. Melissa Baldwin
Director of Special Education

June 3, 2019

The Honorable Board of Aldermen
City of Waterbury

City Hall

Waterbury, CT 06702

And

Honorable Commissioners
Waterbury Board of Education
236 Grand St.

Waterbury, CT 06702

Re: Approval of 3 contract amendments for out of district
placements for students with disabilities with Capitol Region
Education Council (CREC), Specialized Education of CT, Inc. (High
Roads) and S$t. Vincent's Special Needs Center.

Dear Honorable Roard of Aldermen and Board of Education:

| respectfully request your review and approval of the three above-
referenced Amendments to three year contracts between the City
of Waterbury and Capitol Region Education Council fo increase by
the amount of $452,000 the fotal amount of the contract to
$1,188,303.44;

Specialized Education of CT, Inc. (High Roads) to increase by the
amount of $822,211 the total amount of the contract to $3,429,963;
and

St. Vincent's Special Needs Center, Inc. fo increase by the amount
of $392,476 the total amount of the contract to $1,129,151.

All of these facilities operate schools for students with disabilities and
specialized educational needs. The contfracts are not subject fo the
solicitation process as it is exempt under Section 38.029 (D) of the City
of Waterbury, Cenfralized Procurement System. Section 38.029 (D)
states, in perfinent part: “procurement of services...that are
necessary for instruction and related services to be provided to
individual students with disabliliies in accordance with the
requirements of the Individuals with Disabilities Education Act




L

Waterbury Public Schools

236 Grand Street ¢ Waterbury, Connecticut 06702 4 (203)574-8017 4 Fax (203) 346-3509

Mrs. Melissa Baldwin

Director of Special Education

(“I.D.EA.") and their respective regulations ..." are exempt from the
competitive bidding process.

Under the 1.D.E.A., the Waterbury School District is required to provide
services for each student with disabilities according fo their individual
Education Plans (L.E.P.s). Students with disabilities are placed by the
District under these contracts in each of the facilities listed herein. The
Waterbury School District has contracted with all of these facilities for
similar services in the past and has been satisfied with the services
provided.

The term of the current three-year Capitol Region Education Council
contact expires on June 30, 2019. The terms of the three year
Specialized Education of Connecticut, Inc. (High Roads) and St.
Vincent's Special Needs Center, Inc. contracts both expire on June
30, 2020. My depariment is seeking tax clearances for the facilities
which wil be obtagined by the meeting. | appreciate your
consideration in this important matter.

Sincerely,

Melissa Baldwin
Encs.




_AMENDMENT 1
TO
AGREEMENT
BETWEEN
CITY OF WATERBURY
and
CAPITOL REGION EDUCATION COUNCIL

THIS AMENDMENT 1, effective on the date signed by the Mayor, is by and
between the City of Waterbury, 236 Grand Street, Waterbury, Connecticut, 06702, (“City”)
and Capitol Region Education Council, a regional educational service center organized and
existing pursuant to Connecticut General Statutes Section 10-66a et. seq. doing business at
111 Charter Oak Avenue, Hartford, Connecticut, 06106, (“Contractor”).

WHEREAS, on November 19, 2016 the parties entered into an Agreement to provide
education services to children with disabilities pursuant to the Individuals with Disabilities
Education Act (“I.LD.E.A.”), for three fiscal years commencing on July 1, 2016 to June 30,
2019, (“Agreement”) ; and

WHEREAS, Connecticut Public Act 18-125 made significant changes to the
Connecticut Student Data Privacy Act of 2016; and

WHEREAS, Connecticut Public Act 18-183 requires agreements with private
providers of special education to include certain provisions; and

WHEREAS, the parties wish to amend the Agreement to provide for additional
compensation for additional services to be provided in accordance with the terms of the

Agreement and to include and or revise language to comply with Connecticut Public Acts
Nos. 18-125 and 18-183.

NOW THEREFORE, it is mutually agreed that the Agreement shall hereby be amended as
follows:
1. Scope of Services

Paragraph 1.1. shall be deleted in its entirety and replaced with the following:

“l.1  Contractor hereby agrees to provide a special education program, including
instruction and related services, suitable for those children to be served in accordance with
the Connecticut General Statutes, the Individuals with Disabilities Education Act
(“ILD.E.A.”), and their respective regulations, and each individual student’s IEP as developed
by the City and the Planning and Placement Team (PPT), which IEP is incorporated herein by
reference as if fully set forth herein. Each student’s IEP contains a description of the
student’s educational program, supports and related services the student is to receive, a
statement of goals and objectives relating to the student, and an estimated time schedule for
returning the child to the community or transferring such student to another appropriate
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facility, Contractor shall provide conferences with parents and report to the City when
required by the student’s IEP, by Section 10-76d of the Connecticut General Statutes or when
necessary, regarding the progress of the child.”

Paragraph 1.2. shall be deleted in its entirety and replaced with the following:

“l1.2  Contractor agrees to provide the educational program, supports and related services,
as approved by the City and identified in the student’s IEP by the Planning and Placement
Team (PPT). All other activities will be the responsibility of the Contractor.”

Paragraph 1.4 shall be deleted in its entirety and replaced with the following:

“l.4  Contractor shall provide the City with monthly reports of the attendance of each child
at Contractor’s facility along with documentation of the specific services and frequency of
services rendered to students under this Agreement. Student attendance reports shall
accompany the City of Waterbury voucher and the Contractor’s billing”.

Paragraph 1.8 shall be added to read as follows:

“1.8 The parties agree to review each student’s progress and need for services at least
yearly, at the student’s annual PPT meeting, to determine an estimated time for
returning the student to the community or transferring the child to another appropriate
facility, if appropriate for the student.”

3. Payment

Paragraph 3.1shall be amended to read as follows:

“3.1 The City shall pay Contractor the amount up to One Million One Hundred
Eighty-Eight Thousand Three Hundred Three Dollars and Forty-Four Cents
($1,188,303.44) for the entire three year contract term, for the educational program,
supports and related services properly delivered hereunder, unless this Agreement is
terminated as provided herein. The basis for payment of said services shall be as set
forth in Attachment A entitled “Rate Schedule”. The Contractor’s Rate Schedule
shall provide and explanation of how the tuition or costs for services provided under
this Agreement are calculated. Payment shall be made only for the school days and
provision of the educational program, supports and related services as identified in
each child’s I.E.P. and shall be in accordance with the City of Waterbury’s payment
policy and procedures. Contractor shall provide a yearly “Rate Schedule” for each
fiscal year of this three year agreement for all services that may be rendered by
Contractor under this Agreement.”

Paragraph 3.3 shall be amended to read as follows:

“3.3  For all the services provided to each child under this Agreement, the City shall
pay to Contractor an amount based upon the “Rate Schedule” for that fiscal year.
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Based

Payment for each child may be changed from time to time based upon each child’s
individual IEP and services required. Payment to be made by the City shall be for
educational costs, supports and related services only.”

Records/Reports

Paragraph 4.4 shall be added to read as follows:

“4.4  The Contractor agrees to provide all required documentation to the City and its
Board of Education for the purposes of submitting claims to the Medicaid School
Child Health Program administered by the State of Connecticut, Department of Social
Services.

Student Data Privacy

Paragraphs 5.1 through 5.5 shall be deleted in their entirety and replaced with the
following:

5.1 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.

5.2 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
deletion has occurred in accordance with industry
standards/practices/protocols.

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

54 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
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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.

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

5.6  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.

5.7 Student Data shall not be retained or available to the Contractor upon
expiration of the contract 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
contract for the purpose of storing student- generated content.

5.8  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.

5.9 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.

5.10 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.

Security Breach of Student Information and Data

Paragraph 6 shall be deleted in its entirety and replaced with the following:



“This section is intentionally left blank.”

9. Representations Regarding Qualification

The following language shall be added to paragraph 9.3:

“Contractor further represents and shall provide documentation that all present staff
have the requisite skill and are properly licensed and credentialed, and shall make
such licenses available for inspection upon said request. If Contractor is a corporation,
it shall provide a corporate resolution authorizing this Agreement and the signatory
thereof.”

12. Contractor’s Liability Insurance
The following language shall be added as Paragraph 12.3.6, and Paragraphs 12.3.6, 12.3.7
and 12.3.8 shall be renumbered 12.3.7, 12.3.8 and 12.3.9 respectively:

“12.3.6  Excess Liability Insurance Coverage with limits of $1,000,000 per
Occurrence /$1,000,000 Aggregate

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

[Signature page follows.]



IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day and
year first written below.

WITNESSES:
CITY OF WATERBURY
By

Print name Neil M. O’Leary, Mayor

Print name

Date: _

WITNESSES: CAPITOL REGION EDUCATION
COUNCIL

Print name By:

Print Name and Title

Date:

F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Special Ed Contracts\Capitol Region
Education Council 2019 - CRT19-051\Amendment\drafts\draft #1 5.30.19.docx



Schedule “A”

“Yearly Rate Schedule”

School Year 2018--2019
CAPITOL REGION EDUCATION COUNCIL

Tuition:



AMENDMENT 1
TO
AGREEMENT
BETWEEN
CITY OF WATERBURY
and
ST. VINCENT’S SPECIAL NEEDS CENTER, INC.

THIS AMENDMENT 1, effective on the date signed by the Mayor, is by and
between the City of Waterbury, 236 Grand Street, Waterbury, Connecticut, 06702, (“City”)
St. Vincent’s Special Needs Center, Inc. a duly registered State of Connecticut Corporation
doing business at 95 Merritt Blvd, Trumbull, Connecticut 06611, (“Contractor’).

WHEREAS, on August 24, 2017 the parties entered into an Agreement to provide
education services to children with disabilities pursuant to the Individuals with Disabilities
Education Act (“I.D.E.A.”), for three fiscal years commencing on July 1, 2017 to June 30,
2020, (“Agreement”) ; and

WHEREAS, Connecticut Public Act 18-125 made significant changes to the
Connecticut Student Data Privacy Act of 2016; and

WHEREAS, Connecticut Public Act 18-183 requires agreements with private
providers of special education to include certain provisions; and

WHEREAS, the parties wish to amend the Agreement to provide for additional
compensation for additional services to be provided in accordance with the terms of the

Agreement and to include and or revise language to comply with Connecticut Public Acts
Nos. 18-125 and 18-183.

NOW THEREFORE, it is mutually agreed that the Agreement shall hereby be amended as
follows:
1. Scope of Services

Paragraph 1.1. shall be deleted in its entirety and replaced with the following:

“l.1  Contractor hereby agrees to provide a special education program, including
instruction and related services, suitable for those children to be served in accordance with
the Connecticut General Statutes, the Individuals with Disabilities Education Act
(“ILD.E.A.”), and their respective regulations, and each individual student’s IEP as developed
by the City and the Planning and Placement Team (PPT), which IEP is incorporated herein by
reference as if fully set forth herein. Each student’s IEP contains a description of the
student’s educational program, supports and related services the student is to receive, a
statement of goals and objectives relating to the student, and an estimated time schedule for
returning the child to the community or transferring such student to another appropriate
facility, Contractor shall provide conferences with parents and report to the City when
required by the student’s IEP, by Section 10-76d of the Connecticut General Statutes or when
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necessary, regarding the progress of the child.”

“1.2

Paragraph 1.2. shall be deleted in its entirety and replaced with the following:

Contractor agrees to provide the educational program, supports and related services,

as approved by the City and identified in the student’s IEP by the Planning and Placement
Team (PPT). All other activities will be the responsibility of the Contractor.”

“1.4

Paragraph 1.4 shall be deleted in its entirety and replaced with the following:

Contractor shall provide the City with monthly reports of the attendance of each child

at Contractor’s facility along with documentation of the specific services and frequency of
services rendered to students under this Agreement. Student attendance reports shall
accompany the City of Waterbury voucher and the Contractor’s billing”.

“1.8

Paragraph 1.8 shall be added to read as follows:

The parties agree to review each student’s progress and need for services at least
yearly, at the student’s annual PPT meeting, to determine an estimated time for
returning the student to the community or transferring the child to another appropriate
facility, if appropriate for the student.”

Payment

Paragraph 3.1shall be amended to read as follows:

“3.1 The City shall pay Contractor the amount up to One Million One Hundred
Twenty-Nine Thousand One Hundred Fifty -One Dollars ($1,129,151.00) for the
entire three year contract term, for the educational program, supports and related
services properly delivered hereunder, unless this Agreement is terminated as
provided herein. The basis for payment of said services shall be as set forth in
Attachment A entitled “Rate Schedule”. The Contractor’s Rate Schedule shall
provide and explanation of how the tuition or costs for services provided under this
Agreement are calculated. Payment shall be made only for the school days and
provision of the educational program, supports and related services as identified in
each child’s [.E.P. and shall be in accordance with the City of Waterbury’s payment
policy and procedures. Contractor shall provide a yearly “Rate Schedule” for each
fiscal year of this three year agreement for all services that may be rendered by
Contractor under this Agreement.”

Paragraph 3.3 shall be amended to read as follows:

“3.3  For all the services provided to each child under this Agreement, the City shall
pay to Contractor an amount based upon the “Rate Schedule” for that fiscal year.
Payment for each child may be changed from time to time based upon each child’s
individual IEP and services required. Payment to be made by the City shall be for
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Based

educational costs, supports and related services only.”

Records/Reports

Paragraph 4.4 shall be added to read as follows:

“4.4  The Contractor agrees to provide all required documentation to the City and its
Board of Education for the purposes of submitting claims to the Medicaid School
Child Health Program administered by the State of Connecticut, Department of Social
Services.

Student Data Privacy

Paragraphs 5.1 through 5.5 shall be deleted in their entirety and replaced with the
following:

5.1 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.

5.2 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
deletion has occurred in accordance with industry
standards/practices/protocols.

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

54 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
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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.

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

5.6  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.

5.7  Student Data shall not be retained or available to the Contractor upon
expiration of the contract 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
contract for the purpose of storing student- generated content.

5.8  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.

5.9 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.

5.10 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.

Security Breach of Student Information and Data

Paragraph 6 shall be deleted in its entirety and replaced with the following:
“This section is intentionally left blank.”



9. Representations Regarding Qualification

The following language shall be added to paragraph 9.3:

“Contractor further represents and shall provide documentation that all present staff
have the requisite skill and are properly licensed and credentialed, and shall make
such licenses available for inspection upon said request. If Contractor is a corporation,
it shall provide a corporate resolution authorizing this Agreement and the signatory
thereof.”

12. Contractor’s Liability Insurance
The following language shall be added as Paragraph 12.3.6, and Paragraphs 12.3.6, 12.3.7
and 12.3.8 shall be renumbered 12.3.7, 12.3.8 and 12.3.9 respectively:

“12.3.6  Excess Liability Insurance Coverage with limits of $1,000,000 per
Occurrence /$1,000,000 Aggregate

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

[Signature page follows.]



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

year first written below.

WITNESSES:

Print name

Print name

WITNESSES:

Print name

Print Name and Title

CITY OF WATERBURY

By
Neil M. O’Leary, Mayor

Date:

ST. VINCENT’S SPECIAL NEEDS
CENTER, INC.

By:

Date:
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Schedule “A”

“Yearly Rate Schedule”

School Year 2019--2020
ST. VINCENT’S SPECIAL NEEDS CENTER, INC.

Tuition:



AMENDMLENT 1
TO
AGREEMENT
BETWELEN
CITY OF WATERBURY
and
SPECIALIZED EDUCATION OF CONNECTICUT INC.,,
DBA HIGH ROAD SCHOOL

THIS AMENDMENT 1, effective on the date signed by the Mayor, is by and between
the City of Waterbury, 236 Grand Street, Waterbury, Connecticut, 06702, (“City”) and
Specialized Education of Connecticut Inc., dba High Road School, a duly registered

Connecticut Corporation doing business at Two Aquarium Drive, Suite 100, Camden, NJ
08103, (“Contractor™),

WHEREAS, on October 12, 2017 the parties entered into an Agreement to provide
education services to children with disabilities pursuant to the Individuals with Disabilities
Education Act (“ILD.E.A.”), for three fiscal years commencing on July 1, 2017 to June 30,
2020, (“Agreement”) ; and

WHEREAS, Connecticut Public Act 18-125 made significant changes to the
Connecticut Student Data Privacy Act of 2016; and

WHEREAS, Connecticut Public Act 18-183 requires agreements with private
providers of special education to include certain provisions; and

WHEREAS, the parties with to amend the Agreement to provide for additional
compensation for additional services to be provided in accordance with the terms of the
Agreement and to include and or revise language to comply with Connecticut Public Acts Nos.
18-125 and 18-183.

NOW THEREFORE, it is mutually agreed that the Agreement shall hereby be amended as
follows:
1. Scope of Services

Paragraph 1.1. shall be deleted in its entirety and replaced with the following:

“I.1  Contractor hereby agrees to provide a special education program, including instruction
and related services, suitable for those children to be served in accordance with the Connecticut
General Statutes, the Individuals with Disabilities Education Act (“LLD.E.A.”), and their
respective regulations, and each individual student’s IEP as developed by the City and the
Planning and Placement Team (PPT), which [EP is incorporated herein by reference as if fully
set forth herein. Each student’s IEP contains a description of the student’s educational
program, supports and related services the student is to receive, a statement of goals and
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objectives relating to the student, and an estimated time schedule for returning the child to the
community or transferring such student to another appropriate facility, Contractor shall provide
conferences with parents and report to the City when required by the student’s IEP, by Section

10-76d of the Connecticut General Statutes or when necessary, regarding the progress of the
child.”

Paragraph 1.2. shall be deleted in its entirety and replaced with the following:

“l.2  Contractor agrees to provide the educational program, supports and related services, as
approved by the City and identified in the student’s IEP by the Planning and Placement Team
(PPT). All other activities will be the responsibility of the Contractor.”

Paragraph 1.4 shall be deleted in its entirety and replaced with the following:

“1.4  Contractor shall provide the City with monthly reports of the attendance of each child
at Contractor’s facility along with documentation of the specific services and frequency of
services rendered to students under this Agreement. Student attendance reports shall
accompany the City of Waterbury voucher and the Contractor’s billing”.

Paragraph 1.8 shall be added to read as follows;

“1.8 The parties agree to review each student’s progress and need for services at least yearly,
at the student’s annual PPT meeting, to determine an estimated time for returning the
student to the community or transferring the child to another appropriate facility, if
appropriate for the student.”

3, Payment

Paragraph 3.1shall be amended to read as follows:

“3.1  The City shall pay Contractor the amount up to Three Million Four Hundred
Twenty-Nine Thousand Nine Hundred Sixty-Three Dollars ($3,429,963.00) for the
entire three year contract term, for the educational program, supports and related
services properly delivered hereunder, unless this Agreement is terminated as
provided herein. The basis for payment of said services shall be as set forth in
Attachment A entitled “Rate Schedule”. The Contractor’s Rate Schedule shall
provide and explanation of how the tuition or costs for services provided under this
Agreement are calculated. Payment shall be made only for the school days and
provision of the educational program, supports and related services as identified in
cach child’s I.E.P. and shall be in accordance with the City of Waterbury’s payment
policy and procedures. Contractor shall provide a yearly “Rate Schedule” for each
fiscal year of this three year agreement for all services that may be rendered by
Contractor under this Agreement.”

Paragraph 3.3 shall be amended to read as follows:



*3.3  For all the services provided to each child under this Agreement, the City shall
pay to Contractor an amount based upon the “Rate Schedule” for that fiscal year.
Payment for each child may be changed from time to time based upon each child’s
individual IEP and services required. Payment to be made by the City shall be for
educational costs, supports and related services only.”

Records/Reports

Paragraph 4.4 shall be added to read as follows:

“4.4  The Contractor agrees to provide ali required documentation to the City and its
Board of Education for the purposes of submitting claims to the Medicaid School Based
Child Health Program administered by the State of Connecticut, Department of Social
Services.

Student Data Privacy

Paragraphs 5.1 through 5.5 shall be deleted in their entirety and replaced with the
following:

5.1 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.

5.2 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 (1) inaccessible to the public, and
(i1) 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.

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

54 A student, parent or legal guardian of a student may review personally
identifiable information contained in Student Data and correct any erroneous
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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.

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

5.6 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.

5.7  Student Data shall not be retained or available to the Contractor upon
expiration of the contract 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
contract for the purpose of storing student- generated content.

5.8  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.

5.9  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.

5.10  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.

Security Breach of Student Information and Data

Paragraph 6 shall be deleted in its entirety and replaced with the following:



“This section is intentionally left blank.”

Q. Representations Regarding Qualification

The following language shall be added to paragraph 9.3:

“Contractor further represents and shall provide documentation that all present staff
have the requisite skill and are properly licensed and credentialed, and shall make such
licenses available for inspection upon said request. If Contractor is a corporation, it shall
provide a corporate resolution authorizing this Agreement and the signatory thereof.”

12.  Contractor’s Liability Insurance

The following language shall be added as Paragraph 12.3.6, and Paragraphs 12.3.6, 12.3.7 and
12.3.8 shall be renumbered 12.3.7, 12.3.8 and 12.3.9 respectively:

“12.3.6  Excess Liability Insurance Coverage with limits of $1,000,000 per
Occurrence /$1,000,000 Aggregate

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

[Signature page follows.]



IN WITNESS WHEREQOF, the parties have hereunto set their hands and seals the day and
year first written below.

WITNESSES:
CITY OF WATERBURY
By
Print name Neil M. O’Leary, Mayor
Print name
Date:
WITNESSES: SPECIALIZED EDUCATION
OF CONECTICUT
DBA HIGHROAD SCHOOL
Print name By:

Print Name and Title
Date:
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Schedule “A”

“Yearly Rate Schedule”

School Year 2018--2019

SPECIALIZED EDUCATION OF CONNECTICUT, INC.,
DBA HIGH ROAD SCHOOL

Tuition:
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Melissa Baldwin

Special Education Department
236 Grand St. 2" floor
Waterbury, CT 06702

203-574-8017
mbaldwin@waterbury.k12.ct.us

May 29, 2019
The Honorable Board of Aldermen
City of Waterbury
City Hall
Waterbury, CT 06702

And

Honorable Commissioners
Waterbury Board of Education
236 Grand St.

Waterbury, CT 06702

Re: Approval of Contract between City of Waterbury and
University of Connecticut

Dear Honorable Board of Aldermen and Board of Education:

I respectfully request that you approve a confract between the City
of Waterbury and University of Connecticut to enable social work
students from the Graduate School of Social Work to intern in the
Waterbury Public Schools. This contfract did not go out to bid.

Under Section 38.029 of the Waterbury procurement rules,
procurement related to special education under the Individuals
with Disabilities Education Act is exempt from bidding.

There is no cost associated with the contfract which covers a three-
year period from September 1, 2019 through June 30, 2022 with
five(5) one year extensions during which time UCONN can send
social work graduate student interns to Waterbury Public Schools as
the partfies agree are appropriate.



The contract enables the District to obtain sociai work graduate
school interns while providing the interns with valuable and
necessary experiences required for their degrees. The District has
had interns from UCONN and other universities for social work
interns.

| appreciate your consideration in this important matter.

Sincerely,

Melissa Baldwin

Enc. Agreement with UCONN



State University or Cellege

STUDENT INTERN AFFILIATION AGREEMENT
for
Social Work Student Internships
between
The City of Waterbury, Connecticut
And
The University of Connecticut

THIS AGREEMENT, effective on the date signed by the University, is by and between the
City of Waterbury, with a principal place of business at City Hall, 235 Grand Street, Waterbury,
Connecticut (the "City") and The University of Connecticut, School of Social Work a constituent
unit of the State of Connecticut System of Higher Education having a principal place of business
in 1798 Asylum Avenue, West Hartford, Connecticut 06117-2698 (the “University™).

WHEREAS, the University of Connecticut is a public University and maintains a School of
Social Work, located at 1798 Asylum Avenue, West Hartford, Connecticut; 06117-2698and

WHEREAS, the University desires to establish Social Work internships to assist in the training
of students enrolled in its Undergraduate /Graduate Social Work Program; and

WHEREAS, the City desires to assist in the training of such students by hosting them as Social
Work student interns in the City’s school system; and

WHEREAS, the University is authorized to enter into this Agreement pursuant to Sections 4a-
52a, 102-104, 102a-108, 10a-109d (2)(5) and/or 10a-151b of the Connecticut General Statutes;

NOW THEREFORE, THE PARTIES AGREE AND COVENANT AS FOLLOWS:

1. Term. The term of this Agreement shall commence on September 1, 2019, and terminate
on June 30. 2022 or the last scheduled school date, whichever occurs first, unless earlier
terminated as provided herein.  Thercafter, this Agreement may be renewed for five (5)
successive one-year terms by the mutual written agreement of the parties.

2. Compensation. Neither the University nor the City shall be responsible to compensate
the other party, or the intern for services rendered under this Agreement. The parties further
agree and understand that neither the intein nor the Faculty Advisor/Intermship Supervisor or any
other University employee is an employee of the City of Waterbury, but rather that the inter is
participating in an internship in the Waterbury Public Schools for the purpose of obtaining
experience 1n furtherance of his/her education. Therefore, the parties agree that the intern and
the Umversity faculty member shall not be entitled to the usual characteristics of employment,
such as wages, income tax withholding, F.J.C.A. deductions, pension or retirement privileges,
Workers” Compensation coverage, health benefits, etc.
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Responsibilities of the University.
The University shall:

3.1. The University’s Director of Internship and Field Experience, or his or her designee,
not later than August 1*' of each year, shall notify the City of the number of ~Social Work
student interns available to be hosted by the City during the coming school year, and the
City shall give notice as promptly as is practicable of the number of interns it agrees to
host during that school year.

3.2 The University shall certify, for participation in the internship program, only those
qualified Social Work students enrolled in the Graduate or Masters Programs.

3.3 Prior to placement at an internship site (the “Internship Site™), the University shall
arrange for the potential intern to be interviewed by the Principal, Special Education
Supervisor, Vice-principal, School Social Worker/ Counselor who is certified to
supervise the intern, or other designated representative of the District or Internship Site.
Interns shall be approved by the Principal of the intended internship site. Only those
students of the University who have been interviewed and accepted by the school
representative at the Internship Site shall be permitted to mntern at the site.

3.4. The University shall designate an Internship Supervisor (the "Intemship
Supervisor") to facilitate administration of the internship. Interns will be assigned to
each Internship Site in consultation with the Internship Supervisor. The Internship
Supervisor shall visit each internship site twice per semester and as requested by the City.
The Internship Supervisor shall be solely responsible for evaluating and grading the

- performance of the intems:The Tnternship Supervisor may consult with school personnel -

with regard to the performance and evaluation of the interns.

3.5. The University shall advise its interns that they shall be required to follow the
University of Connecticut School of _Social Work Field Education Manual during the
intern's involvement in the intemship program (the “Program™). A copy of the Manual
shall be provided to the City prior to commencement of this agreement.

3.6  The University will instruct its student interns to comply with all applicable rules
and regulations of the City. Upon the City’s request, the University shall withdraw from
the internship any student who fails to comply with applicable City rules and regulations.

3.6  The University shall withdraw an intern from the internship with the City, due to
health, performance, or other reasons, upon the request of the City if the City determines
that such intern’s continued participation in the intemship is detrimental to the intern
and/or any employee of the City or student in the City’s school system.

3.7 The University shall advise its interns that they will be expected to report to their
designated internship sites as per their agreed upon schedules.
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3.8  The Umversity shall be responsible for the planning, implementaiion and
execution of all aspects of the Student’s educational program, including clinical or other
fieldwork experience and instruction and requirements for matriculation, promotion and
graduation.

3.9  The Umversity shall provide Faculty for the purpose of tracking Student progress
and for consultation with the Institution, as necessary. The Faculty shall be solely
responsible for assigning final course grades to the Students.

3.10  The University will instruct Students, Faculty and University personnel not to
disclose any confidential material or information connected with the City or any of its
Students as set forth herein.

3.1f  The Umiversity will convey to the City” personnel information about the
philosophy and objectives of the Program.

4.  Respousibilities of the City
The City shall:

4.1  During the term of this Agreement, the City reserves the right to determine the
nuinber of _Social Work student interns who are enrolled in the University’s Graduate
Social Work Student Intem Program, it will host in its school system in accordance with
paragraph 4.1 above, and who are qualified to act as student interns in the City’s school
system performing functions as described below.

4.2, ~The City shall provide the Internship Supervisor and student interns relevarnt
information, including policies, procedures, and rules with which the student interns must
comply.

4.3 The City will notify the University’s Director of Internship and Field Experience,
or his or her designee, whenever an intern does not timely report to the designated
internship site.

4.4 The City may, in its exclusive discretion, require that each intem execute a waiver
of lability in the form attached hereto as Schedule A. The City may condition
participation in the Program on its receipt of such waiver of liability.

4.6  The City shall provide suifable space for conferences connected with the
Students’ clinical or fieldwork instruction.

4.7  The City shall provide a certified professional in the relevant field who shall be
responsible for planning and implementing individual Student Assignments, and for
evaluating Student performance in accordance with criteria developed by and provided to
the City by the University.
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4.8 The City shall provide orientation for Faculty regarding relevant City information,
including policies, procedures, and rules with which Faculty and Students must comply.
The University shall provide such orientation to the Students.

5. Responsibilities of the Intern.
The University shall ensure that the Intern:

5.1  Executes a waiver of liability in the form attached hereto as Schedule A. The City
may condition participation in the Program on its receipt of such waiver of liability.

5.2  Each Intern shall be expected to report to their designated internship sites as per
their agreed upon schedules.

5.3  Each Intern shall comply with all applicable rules and regulations of the City.

5.4  Each Intern shall comply with all Federal, State, and Local, laws regulations,
Charter and Ordinance provisions relating to confidentiality and student privacy of
records as outlined herein.

6. Criminal Background Check and DCF Registry Check. The University shall provide
to each proposed student intern an authorization in the form attached as Schedule B requesting
and authorizing the RESC to release the results of the intern’s state and national criminal history
records checks to the City of Waterbury Board of Education and the City of Waterbury, and the
Department of Children and Families background check report 1o the City of Waterbury. The
University will instruct the proposed student intern that s/he will be required to go to the RESC
~for~ fingerprinting andpresent the executed ~authorization to the RESC at the time of
fingerprinting. Each proposed student intern shall pay directly to the RESC the cost of
fingerprinting and oblaining the state and national criminal history records checks. The
University will also advise each proposed student intern that s/he shall be required to submit to a
DCF registry check and present to the RESC an executed “Authorization for Release of
Information for DCF CPS Search.”

Should the results of any criminal history or DCF registry check for any student intern be
determined by the City to be unsatisfactory, the City may terminate the internship of such student
intern and notify the University’s Director of Internship and Field Experience, or her designee, of
such termination.

The provisions of this Section 7 shall be automatically amended to comport with any changes in
applicable laws and regulations on this subject while this Agreement remains in effect.

7. Student Education Records. The parties acknowledge that in the course of
providing/hosting the student interns pursuant to this Agreement, they may come into possession
of education records of the City of Waterbury students as defined in and govemed by Family
Educational Rights and Privacy Act (“FERPA”, 20 U.S.C. § 1232g) and related regulations (34
C.F.R. § 99). The University and interns shall comply with the requirements of said statute and
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regulations, and agree to use informaticn obtained in connection with the internship only for the
purposes provided in this Agreement. Without the prior writlen consent of the studeni whose
records ate at issue (or the parent of such student, if a minor), as required by FERPA, the parties
have no authority to make any other disclosures of any infermation from education records. The
University shall mstruct its student intems on their obligations to comply with FERPA.

3. Stadent Data Privacey.

8.1 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 University or the Intern.

8.2 The City’s Board of kducation (“Board™) shall have access to and the ability to
delete Student Data i the possession of the University or the Intern 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 1s (1) inaccessible to the public, and (i1) unable to be used in the normal
course of business by the University or the Intern. 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 University or
the Intern within iwo (2) business days of recetving 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 University and/or
the Intern 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.

8.3 Neither the University nor the Intern shall not use Student Data for any purposes
other than those authorized pursuant to this Agreement.

8.4 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 Umiversity or the Intern receives a request to review Student
Data in the University’s or the Intern’s possession directly from a student, parent, or
guardian, the University and the Intern agree to refer that individual to the Board and to
notify the Board within two (2) business days of receiving such a request. The University
and the Intern agrees to work cooperatively with the Board to permit a student, parent, or
guardian to review personally identifiable inforination in Student Data that has been
shared with the University or the Intern, and correct any erroneous information therein.
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8.5 The University and the Intern shall take actions designed to ensure the security
and confidentiality of student data.

8.6 The University and the Intern 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:

8.6.1 Upon discovery by the University or the Intern of a breach of
Student Data, the University 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.

8.7 Student Data shall not be retained or available to the University upon expiration of
the contract between the University and City, or to the Intern at the expiration of his or
her internship term except a student, parent or legal guardian of a student may choose
independently to establish or maintain an electronic account with the University after the
expiration of such contract for the purpose of storing student- generated content.

8.8 The University, Intern 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.

8.9 The University and the Intemn 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.

8.10 The Partics agree that this Agreement controls over any inconsistent terms or
conditions contained within any other agreement entered into by the Parties conceming
Student Data.

9. Proprietary Information. Except as otherwise permitted under this Agreement, the
University shall not knowingly disclose to any third party, or make any use of information
designated by the City as its confidential proprietary information (tbe “Confidential
Information”). The University shall use at least the same standard of care to maintain the
confidentiality of the City’s Confidential Information that it uses to maintain the confidentiality
of its own Confidential Information of equal importance. The University’s obligation to
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maintain the confidentiality of the City’s Confidential Information shatt survive the expiration or
garlier termination of this Agreement.

10.1 Nothing herein shall prohibit or limit the University from disclosing the City’s
Confidential Information if so required by any court order, subpoena or other legal
Information Act, provided, however, that the University shall rely upon any and all trade
secretl or proprietary information exceptions or exemptions to the public disclosure laws
available to it 1o profect the Confidential Information from disclosure to any person,
except as expressly authorized hereunder. In the event that the University receives any
such demand, order or other legal process compelling such disclosure, the University
shall notity the City immediately upon their receipt of sald demand and prior to making
any disclosure in order to afford the City the opportunity, at its sole discretion and
expense, to take legal action opposing such disclosure. Disclosure by the University of
any of the City’s Confidential Information in any instance will not relieve the University
of the obligation to adhere to the confidentiality obligations imposed by this Agreement
10 all other instances and for all other purposes.

10. Use of City Property. The Internship Supervisor and/or student intem shall have access to
such areas of City property as the City and the Internship Supervisor agree are necessary for the
performance of the Intemship Supervisor’s and/or student intern's functions pursuant to this
Agreement and at such times as the City and the Internship Supervisor may mutually agree.

11.

Insurance.

11.1  The Umversity shall offer health insurance to the student to be considered as a
potential intern, and advice the student that unless the student has health insurance
satisfactory to the City, either provided through the University or through other means,
the student may not be eligible to parficipate in the student intern program. With the
consent of the student, the University shall provide the student’s health insurance
information when submitting the potential intern for review by the City.

11.2 Student interns participating in the internship program are covered by the provisions
of Connecticut General Statutes § 10-235(a)(7), which provides that the State of
Connecticut shall indemmnify students participating in approved clinical programs
provided such students’ acts or omissions were not wanton, reckless or malicious. As
State of Connecticut employees, faculty are covered by workers’ compensation insurance
as required by Connecticut law and by the provisions of Connecticut General Statutes §
5-141d, which provides that state employees acting within the scope of their employment
are indemnified by the State, provided their acts or omissions were not wanton, reckless
or malicious. The University agrees that 1t shall “save harmless” the City of Waterbury
from any damages as a result of the University’s or Interns negligence.
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12. Termination.

12.1 TYermination Either party may terminate this Agreement at any time
without cause by giving Thirty (30) days’ written notice to the other party.

12.2 Termination for Non-Appropriation or Lack of Funding. The University
acknowledges that the City is a municipal corporation and that this Agreement 1s subject
to the appropriation of funds by the City sufficient for this Agreement for each budget
year in which this Agreement is in effect. The University therefore agrees that the City
shall have the right to terminate this Agreement in whole or in part without penalty in the
event sufficient funds to provide staff services 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. Students and Faculty Not Employees or Agents. The University and the City
acknowledge and agree that neither the student interns nor the Intemship Supervisor will be
considered employees or agents of the City, and that the relationship between the City and the
student interns, the Internship Supervisor and the City the is that of an independent contractor.
The University, and 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.

14. Accommodations for Persons with Disabilities. In the event that a student intern
requests accommodations for a disability beyond those accommodations that are currently
available at the City, and provided that the University determines that such accommodations
should be provided, the University shall be responsible for making any arrangements necessary
to effectuate the additional accommodations.

15 Notice. Any notice required to be given pursuant to the terms of this Agreement shall be
in writing and shall be sent, postage prepaid, by certified mail, return receipt requested, to the
City or the University at the address set forth below. The notice shall be effective on the date of
delivery indicated on the retumn receipt.

To the University:  Salome Raheem, PhD, ACSW
Dean and Professor
University of Connecticut
School of Social Work
1798 Asylum Avenue
West Hartford, CT 06117-2698

With a copy to:
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To the City: City of Waterbury
c/o Department of Education
Chief Operating Officer
236 Grand Street
Waterbury, CT 06702.

16. Contract Assignment: No right or duty, in whole or in part, of either party under this
Agreement may be assigned or delegated without the prior written consent of the other party.

17. Claims against the State. The City agrees that the sele and exclusive means for the
presentation of any claim against the State of Connecticut arising from this agreement shall be in
accordance with Chapter 53 of the Connecticut General Statutes (Claims Against the State) or as
provided by the Connecticut General Statutes.

18. Sovereign Immunity. The parties acknowledge and agree that nothing in this
Agreement shall be construed as a waiver by the City of Waterbury, State of Connecticut or the
University of any rights or defenses of sovereign immunity, which it may have had, now has, or
will have with respect {o all matters arising out of this Agreement. To the extent that this
provision conflicts with any other provision hereunder, this provision shall govern.

19.  Executive Orders. This Agreement is subject to the provisions of Executive Order No.
7C of Governor M. Jodi Rell, promulgated July 13, 2006, concerning contracting reforms,
Executive Order No. 14 of Governor M. Jodi Rell, promulgated April 17, 2006, concerning
procurement of cleaning products and services, Executive Order No. Sixteen of Governor John
G. Rowland promulgated August 4, 1999, concerming violence in the workplace, Executive
Order No. Seventeen of Govermnor Thomas J. Meskill, promulgated February 15, 1973,
concerning the listing of employment openings and Executive Order No. Three of Governor
Thomas J. Meskill, promulgated June 16, 1971, concerning labor employment practices, all of
which are incorporated into and are made a part of the agreement as if they had been fully set
forth in it. At the City’s request, the University shall provide a copy of these orders to the City.

20.  Non-discrimination. References in this section to "contract” shall mean this Agreement
and references to "contractor" shall mean the City.

20.1  The following subsections are set forth here as required by section 4a-60 of the
Connecticut General Statutes: (1) The contractor agrees and warrants that in the
performance of the contract such contractor will not discriminate or permit discrimination
against any person or group of persons on the grounds of race, color, religious creed, age,
marital status, national origin, ancestry, sex, mental retardation, mcntal disability or
physical disability, including, but not limited to, blindness, unless it is shown by such
contractor that such disability prevents performance of the work involved, in any manner
prohibited by the laws of the United States or of the state of Connecticut. The contractor
further agrees to take affirmative action to insure that applicants with job-related
qualifications are employed and that employees are treated when employed without regard

]
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to their race, color, religious creed, age, marital status, national origin, ancestry, sex,
mental retardation, mental disability or physical disability, including, but not hmited to,
blindness, unless it is shown by such contractor that such disability prevents performance
of the work involved; (2) the contractor agrees, in all solicitations or advertisements for
employees placed by or on behalf of the contractor, to state that it is an "affinnative
action-equal opportunity employer" in accordance with regulations adopted by the
commission; (3) the contractor agrees to provide each labor union or representative of
workers with which such contractor has a collective bargaining agreement or other
contract or understanding and each vendor with which such contractor has a contract or
understanding, a notice to be provided by the commission advising the labor union or
workers' representative of the contractor's commitments under this section, and to post
copies of the notice in conspicuous places available to employees and applicants for
employment; (4) the contractor agrees to comply with each provision of this section and
sections 46a-68e and 46a-68f and with each regulation or relevant order issued by said
commission pursuant to sections 46a-56, 46a-68¢ and 46a-68f; (5) the contractor agrees
to provide the Commission on Human Rights and Opportunities with such information
requested by the commission, and permit access to pertinent books, records and accounts,
concerning the employment practices and procedures of the contractor as relate to the
provisions of this section and section 46a-56.

20.2  If the contract is a public works contract, the contractor agrees and warrants that
he will make good farth efforts to employ minority business enterprises as subcontractors
and suppliers of materials on such public works project.

20.3  "Minority business enterprise” means any small contractor or supplier of materials
fifty-one per cent or more of the capital stock, if any, or assets of which is owned by a
person or persons: (1) Who are active in the daily affairs of the enterprise, (2) who have
the power to diect the management and policies of the enterprise and (3) who are
members of a minority, as such term is defined in subsection (a) of section 32-9n; and
"good faith" means that degree of diligence which a reasonable person would exercise in
the performance of legal duties and obligations. "Good faith efforts" shall include, but
not be limited to, those reasonable initial efforts necessary to comply with statutory or
regulatory requirements and additional or substituted efforts when it is determined that
such initial efforts will not be sufficient to comply with such requirements.

20.4 Determination of the contractor's good faith efforts shall include but shall not be
limited to the following factors: The contractor's employment and subcontracting
_ policies, pattens and practices; affirmative advertising, recruitment and training;
‘ technical assistance activities and such other reasonable activities or efforis as the
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commission may prescribe that are designed to emsure the participation of minority
business enterprises i public works projects.

20.5  The contractor shall develop and maintain adequate documentation, in a manner
prescribed by the commission, of its good faith efforts.

20.6  The contractor shall include the provisions of sections (a) and (b) above in every
subcontract or purchase order entered into in order to fulfill any obligation of a contract
with the state and such provisions shall be binding on a subcontractor, vendor or
manufacturer unless exempted by regulations or orders of the commission. The
contractor shall take such action with respect to any such subcontract or purchase order as
the commission may direct as a means of enforcing such provisions including sanctions
for noncompliance in accordance with section 46a-56; provided, if such contractor
becomes involved in, or 1s threatened with, litigation with a subcontractor or vendor as a
result of such direction by the commission, the contractor may request the state of
Connecticut to enter into any such litigation or negotiation prior thereto to protect the
interests of the state and the state may so enter.

20.7  The following subsections are set forth here as required by section 4a-60a of the
Connecticut General Statutes: (1) The contractor agrees and warrants that in the
performance of the contract such contractor will not discriminate or permit discrimination
against any person or group of persons on the grounds of sexual orientation, in any
manner prohibited by the laws of the United States or of the state of Connecticut, and that
employees are treated when employed without regard to their sexual orientation; (2) the
contractor agrees to provide each labor union or representative of workers with which
such contractor has a collective bargaining agreement or other contract or understanding
and each vendor with which such contractor has a contract or understanding, a notice to
be provided by the Commission on Human Rights and Opportunities advising the labor
union or workers' representative of the contractor's commitments under this section, and
to post copies of the notice in conspicuous places available to employees and applicants
for employment; (3) the contractor agrees to comiply with each provision of this section
and with each regulation or relevant order issued by said commission pursuant to section
46a-56; and (4) the contractor agrees to provide the Commission on Human Rights and
Opportunities with such information requested by the commission, and permit access to
pertinent books, records and accounts, concemning the employment practices and
procedures of the contractor which relate to the provisions of this section and section 46a-

56.

209 The contractor shall include the provisions of section (g) above in every
subcontract or purchase order entered into in order to fulfill any obligation of a contract
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with the state and such provisions shall be binding on a subcentractor, vendor or
manufacturer unless exempted by regulations or orders of ithe commussion. The
contractor shall take such action with respect to any such subcontract or purchase order as
the commission may direct as a means of enforcing such provisions including sanctions
for noncompliance in accordance with section 46a-56; provided, if such contractor
becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a
result of such direction by the commission, the contractor may request the state of
Connecticut to enter into any such litigation or negotiation prior thereto to protect the
interests of the state and the state may so enter.

20.10 For the purposes of this entire Non-Discrimination section, "contract” includes
any extension or modification of the contract, "contractor” includes any successors or
assigns of the contractor, "marital status" means being single, married as recognized by
the state of Connecticut, widowed, separated or divorced, and "mental disability" means
one or more mental disorders, as defined in the most recent edition of the American
Psychiatric Association's "Diagnostic and Statistical Manual of Mental Disorders", or a
record of or regarding a person as having one or more such disorders. For the purposes of
this section, "contract” does not include a contract where each contractor is (1) a political
subdivision of the state, including, but not limited to, a municipality, (2) a quasi-public
agency, as defined in Conn. Gen. Stat. Section 1-120, (3) any other state, including but
not limited to any federally recognized Indian tribal govemments, as defined in Conn.
Gen. Stat. Section 1-267, (4) the federal government, (5) a foreign government, or (6) an
agency of a subdivision, agency, state or government described in the immediately
preceding enumerated items (1), (2), (3), (4) or (5').

21. Prohibited Activities. The parties shall comply with C.G. S. §1-84 and any amendment
thereof as if fully set forth herein.

22.  Governing Law. The validity, construction, performance and effect of this Agreement
shall be governed by the laws of the State of Connecticut without regard to its principles of
conflicts of laws, and any question arising under of this Agreement shall be construed or
determined according to such laws, except to the extent preempted by federal law.

23.  Prohibition against Assignment. This Agreement may not be assigned by either party
without the prior written consent of the other party.

24.  Severability. Whenever possible, each provision of this agreement shall be interpreted in
such a manner as to be effective and valid under applicable law. If any provision of this
agreement, 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
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provisions of this agreement shall be enforced as if thiis agreement was entered into without an
invalid provision. If the ruling and/or controlling principle of law or equity leading to the ruling
1s subsequently overruled, modified or amended by legislation, judicial or administrative action,
then the provision(s) in question as originally set forth in this agreement shall be deemed valid
and enforceable to the maximum extent permitted by the new controlling principal of law or
equity.

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

26.  Entire Agreement. This written contract shall constitute the entire agreement between
the parties and no other terms and conditions in any document, acceptance or acknowledgment
shall be effective or binding unless expressly agreed to in writing by the University. This
Agreement may not be changed other than by a formal written contract amendment signed by the
parlies hereto and approved by the Attomey General of the State of Connecticut.

[Signature Page follows.]

13



State University or College

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

WITNESS: CITY OF WATERBURY

By:

Neil M. O’Leary, Mayor

Date:
WITNESS: UNIVERSITY OF CONNECTICUT SCHOOL
OF SOCIAL WORK
By:
, Dean
Date:

F:\New Electronic Filing System\FILE MANAGEMENT\Xransactional\Contracts\Intern Agreements\Education\UCONN Graduate
School of Soeial Work CRT19-056\4.1.19 UCONN Agreement.doc
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SCOEDULE A

WAIVER OF LIABILITY
AND
ACKNOWLEDGMENT OF NON-EMPLOYMENT
In consideration of the City of Waterbury Department of Education (“Education
Department™) granting me the privilege of participating in a social work student internship that

includes observation and when appropriate, participation in some of the various functions of the

Department of Education, I, , the undersigned, do hereby

acknowledge that T am aware of the risks associated with the aforesaid internship with the
Department of Education and any associated activity, and I hereby agree to assume all risk of
any loss, damage, claim, liability, cost, loss of earnings, personal mjury including death,
consequential damage and property damage which may directly or indirectly result from or occur
as a consequence of said internship or any associated activity.

I further agree and understand that T am not an employee of the City of Watcrbury, but
rather that 1 am a student at the University of Connecticut School of Social Work in its
Undergraduate/Graduate Social Work Program participating in a Social Work student internship
in the school system of the City of Waterbury for the purpose of obtaining clinical experience in
{furtherance of my education and therefore, that 1 shall not be entitled to the usual characteristics
of employment, such as wages, income tax withholding, F.I.C.A. deductions, pension or
retirement privileges, Workers Compensation coverage, health benefits, etc.

I hereby acknowledge that I have read this document in full and understand that by

signing, | am waiving and rcleasing rights that [ could exercise but for my signing of this waiver
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which I sign voluntarily without coercion or duress.

Dated at Waterbury, Connecticut this day of , 2019,

WITNESSES:

Print Name: Print name:

Print Name:

State of Connecticut:

: ss: Waterbury R , 2019
County of New Haven:
On this day of , 201, before me the undersigned officer,
personally appeared , known to me or satisfactorily proven to be the

person whose name is subscribed herein and acknowledged that he/she executed the foregoing
document for the purposes contained therein as his/her free act and deed.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Commissioner of Superior Court
Notary Public
My Commission Expires:
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SCHEDULE B

AUTHORIZATION FOR RELEASE OF CRIMINAL HISTORY RECORDS CHECKS

1, the undersigned, , a graduate student in the _ Social Work Intern
Program at the University of Connecticut School of Social Work, hereby request and authorize
Cooperative Educaticnal Services (a Regional Education Service Center), and the Department of
Children and Families (“DCF”) to release to the Board of Education of the City of Waterbury the
results of my state and national criminal history records check and my DCF registry check
requested by the Board of Education of the City of Waterbury pursuant to Connecticut General

Statutes Section 10-221d.

Signed,

[Printed Name of Student Intern]

Dated:

17



Waterbury Public Schools

236 Grand Strest # Waterbury, Connecticut 08702  (203) 574-8017 #  Fax (203) 3453509

Mrs. Melissa Baldwin

Director of Special Education

The Honorable Board of Aldermen
City of Waterbury

City Hall

Waterbury, CT 06702

And

Honorable Commissioners
Waterbury Board of Education
236 Grand St.

Waterbury, CT 06702

Re: Approval of Contract between City of Waterbury and CW
Resources. Inc.

Dear Honorable Board of Aldermen and Board of Education:

I respectfully request your review and approval of the above-referenced
contract between the City of Waterbury and CW Resources, Inc. The
contract services to be provided by CW Resources, Inc. will be in
accordance with each individual student’s educational needs. CW
Resources operates a facility which provides transition services such as
job training for students with disabilities and specialized educational
needs. The contract was not subject to the solicitation process as 1t is
exempt under Section 38.029 (D) of the City of Waterbury, Centralized
Procurement System. Section 38.029 (D) states, in pertinent part:
“procurement of services...that are necessary for instruction and related
services to be provided to individual students with disabilities in
accordance with the requirements of the Individuals with Disabilities
Education Act (“ILD.E.A.”) and their respective regulations ...” are
exempt from the competitive bidding process.

Under the I.D.E.A., the Waterbury School District 1s required to provide
transition services for each student with disabilities according to their
Individual Education Plans (I.E.P.s). The Waterbury School District has
contracted with CW Resources, Inc. for similar services in the past and
has been satisfied with the services provided.




Waterbury Public Schools

236 Grand Street # Waterbury, Connecticut 06702 € (203) 574-8017 4 Fax (203) 346-3508

Mrs, Melissa Baldwin

Director of Special Education

The term of the contact is for three years, commencing September 1,
2019 to August 31, 2022. The total compensation under this three year
contract is for an amount not to exceed $225,000 and will be paid with

general funds. My office is obtaining the tax clearance which we expect
to have by the date of the meeting.

I appreciate your consideration in this important matter.

Sincerely,
Melissa Baldwin

Enc. Agreement with CW Resources




AGREEMENT
BETWEEN
CITY OF WATERBURY, BOARD OF EDUCATION
AND
CW RESOURCES, INC.
FOR
TRANSITON PROGRAM- SPECIAL EDUCATION

THIS AGREEMENT, effective on the date signed by the Mayor, is by and between the City of
Waterbury, Chase Building, 236 Grand Street, Waterbury, Connecticut, 06702, (“City™ or
“Board”) and CW Resources, Inc., a federally recognized 501(c) (3) not-for-profit, duly registered
Connecticut corporation, located at 200 Myrtle Street, New Britain, Connecticut 06053,
(*“Contractor” or “CWR™).

WHEREAS, the City desires to provide transition services which include job support and skills
training, job seelang and life skills training to students with disabilities; and

WHEREAS, the Confractor has agreed to provide transition services at the Contractor’s facility
and at other facilities as determined by the Coniractor; and

WHEREAS, the City and the Contractor agree to provide services in accordance with student’s
IEP (“IEP™).

NOW THEREFORE, it is mutually agreed as follows:

1. Secope of Services.

1.1 Contractor shall provide transition services, at the Contactor’s site or at a site
selected by the Contractor, to students with disabilities as determined by the City. The
Contractor will provide such transition services to include job support, skills training, job
seeking and life skills training services as set forth herein or as more specifically set forth
in each student’s [EP.

1.2 Contractor will continuously assess the work skills and behaviors of students
assigned to the program by the City. This assessment will occur through the duration of
the student’s assignment and will identify transition strengths and need areas, specifically
related to the work performed and as they relate to fundamentals of work. Contractor will
provide emiployment specialists to work with the students.

1.3 Contractor will provide the City with three (3) to four (4) written reports, per school
vear/per student or as agreed by the parties, which include checklists and observational
data. Contractor will also provide additional information as agreed upon during the
student’s invelvement in CWR.




1.4 Contractor will, at the request of the City or its representatives, participate in
Planning and Placement Team (“PPT™) meetings and YEP programming for the City’s
students. |

Resnonsibilities of the Parties.

2.1 The City will provide Contractor with a school calendar and notice of days off
which may not be listed on the calendar. If the school day is a half day, students will not
attend CWR. The City will zlso provade notice, if available, to CWR of a student’s absence.
Contractor will not bill for students’ absences if notified by the City as agreed by the
parties. When the City schools are closed due to inclement weather, studenats will not attend
CWR. If an early dismissal is called before students are bussed to CWR, the students will
not attend. If the students are transported and an early dismissal is called, CWR will not
transport any students to another site. A delayed opening in Waterbury will also often
delay Confractor’s moming fransports to other sites.

22 Upon receipt of a properly executed release of information from each student’s
parent or guardian, the City will provide Contractor with information concerning the
students and educational reports and IEPs, where necessary, to assist Contractor in
assessing the students’ employment placement and limitations. Contractor shall obtain a
written release of information /waiver from each parent or guardian and provide it to the
City.

23 The City will provide the students’ transportation to the Contractor’s site located at
259 Great Hill Rd., Naungatuck, CT 06770 and the Contractor will transport students from
the CWR site to other work sites, if appropriate and back to the Contractor’s site located at
259 Great Hill Rd., Naugatuck, CT 06770. The students will be transported from the
Contactors site to their respective homes by the District.

Term.

3.1 The term of this Agreement shall be for the school years September 1, 2019 to June
30, 2022, or any part thereof.

Compensation.

4.1 The City shall pay Confractor an amount up to Two Hundred Twenty-Five
Thousand Dollars ($225,000.00) for the entire contract term for transition services rendered
hereunder, unless said Agreement is terminated as provided herein. The basis of the
payment of said services shall be as set forth in Attachment A entitled “Rate Schedule.”
Payment shall be made only for the school days as identified in each student’s IEP and
shall be in accordance with the City of Waterbury’s payment policy and procedures.
Contractor shall provide a yearly “Rate Schedule™ for each fiscal year of this Agreement
for all services that may be rendered by Contractor under this Agreement.

4.1.1 Limitation of Payment. Compensation payable to the Contractor is limited
to those fees set forth in Section 4 above. Such compensation shall be paid by the
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City upon review and approval of the Contractor’s invoices for payment and review
of the work, services, etc. required in this Agreement and review as may be further
required by the Charter and Ordinances of the City, and the student’s TEP.
Contractor’s invoices shall describe the dates of service, work performed, services
rendered, reports provided, etc. and the compensation sought therefore, in a form
and with detail and clarity acceptable to the City.

Compensation to Students by Contractor.

51  The parties agree that the Contractor shall be solely responsible for compensating
the students for work performed at the site in accordance with Department of Labor Fair
Labor Standards Act. CWR shall be responsible for obtaining emplovment information, to
include social secunty numbers, W-9 forms, etc., from the student’s parents/guardians as
required. Contractor shall pay wages on a weekly basis for work performed in the previous
week. Contractor shall be responsible for paying all required state and federal taxes. In
particular and as applicable:

5.1.1 'The Contractor shall withhold FICA (Social Security) from the student’s
payment.

5.1.2 The Contractor shall make state or federal unemployment insurance
contributions on behalf of the Contractor or the student.

5.1.3 The Contractor shall withhold state or federal income tax from payment to
the student.

5.1.4 The Contractor shall make disability insurance contributions on behalf of
the student.

n
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The Contractor shall obtain workers® compensation insurance on behalf of
the student.

Representation Regarding Qualification.

6.1 'The Contractor represents that its employees are licensed, if applicable, to perform
the scope of work set forth in this Agreement. The Confractor 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 Agreement. If the Contractor is a corporatiorn, it
shall provide a corporate resolution authorizing this Agreement and the signatory thereof.

6.1.1 Representations Regarding Criminal Viclations. The Contractor
acknowledges and agrees that it is and shall be responsible for following the
required background check procedures as set forth in the Connecticut
General Statutes for any employee who would be in a position involving
direct contact with students. Contractor further represents that all such
employees have submitted to a check of the Department of Children and




Families Abuse and Neglect Registty (“DCF Registry™); have stated
whether they have ever been convicted of a crime or have any charges
pending agamnst them, and have undergone a comprehensive state and
national criminal history review check. Contractor represents and warrants
that each such employee has no history of any violations of the laws of the
State of Commecticut pertaining to public health, have not been convicted of
a crime, are not listed on the DCF Registry, and have no criminal
investigations pending.

Confidentiality,

7.1 The Contractor shall strictly adbere to all State and Federal Statutes, rules, policies,
regulations, codes of participant protection and confidentiality, administrative directives of
the State of Connecticut Board of Education and State Department of Education, as well
as any policies, ordinances, rules and regulations established by the City of Waterbury
regarding confidentiality of student records All information furnished by the City or
gathered by the Contracter shall be used solely for the purposes of providing services under
this Agreement.

7.2 Confractor acknowledges that in the course of providing services under this
Agreement, it may come into the possession of education records or information of 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) and shall
comply with the requirements of said statutes and regulations and shall hold said
information in the strictest of confidence, and agrees to use information obtained from the
City only for the purposes provided in this Agreement. Without the prior written consent of
the student’s parent or guardian, as required by FERPA, the Contractor has no authority to
make disclosures of any information obtained in the course of performing this agreement.

Stedent Data Privacy.

8.1 Al 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.

8.2  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 fo the public, and (ii) unable to be used in the nommal 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 confinmation via electronic mail that the Student Data
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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.

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

8.4 A student, parent or legal guardian of a student may review personally identifiable
information contained in Student Data and correct any erToneous information, if any, in
such Student Data. If the Contractor receives a request fo 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 fo
permit a student, parent, or guardian to review personally identifiable information in
Student Data that has been shared with the Contractor, and correct any erronecus
information therein.

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

8.6  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 oceur in the future.

8.7  Student Data shall not be retained or available to the Contractor upon expiration of
the contract 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 contract for the purpose of storing student- generated
content.

8.8  The Contractor and Board shall each ensure their own compliance with the Family
Educational Rights and Privacy Act of 1974, 20 U.8.C. § 1232¢g, as amended from time to
time.
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8.9 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.

8.10 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.

This Section Left Intentionally Blank

Indemnification.

181 The Contractor shall indemnify, defend znd hold harmless the City, the City’s
Board of Education and their agents, officials and employees from and against all claims,
suits, damages, losses, judgments, damages, costs and expenses including attorney’s fees
arising out of or resulting from the Contractors negligence or intentional act. The
Contractor shall not be responsible if said claims result solely from the actions or
negligence of the City and the Board and their officers, agents or employees.

1.2  Any insurance protection required by this Agreement, or otherwise provided by the
Contractor, shall not in any way limit the responsibility to indemnify, keep and save

harmless and defend the City as provided here.

Contractor’s Liabilitv Insorance.

11.1  The Contractor shall provide all the msurance required under this section and said
insurance has been approved by the City prior to the commencement of this agreement.,
Insurance shall be provided by insurers, satisfactory to the City and authorized to do
business in the State of Connecticut, an “A-" Best’s Rating and at least a Class V3 or better
financial size category as shown in the most current A.M. Best Company ratings. The
Contractor shall secure and maintain, for the duration of this Agreement, including any
amendments hereto, with the City and the Board of Education being named as an zdditional
insured party, the following minimum liability insurance coverage at no cost to the City.

11.1.1 General Liability Inserance: coverage with limits of:
$1,000,000.00 per Qccurrence
$2,000,000.00 General Aggregate
$2,000,000.00 Products/completed operations Aggregate

11.1.2. Auto Liability Insurance: $1,000,000.00 Combined Single Limit
Each Accident, Any Auto, All Owned and Hired Autos

11.1.3 Worker’s Compensation: Statutory limits within the State of
Connecticut.
Employer Liability (EL):
$500,000.00 EL Each Accident




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

"11.1.4 Excess/Umbrella Liability Insurance: coverage with limits of:

$1,000.000.00 each Occurrence
$1,000,000.00 Aggregate

11.1.5 Abuse/Molestation Liability Insurance: coverage with Hmits of:

11.1.6

$1, 000,000.00 per Occurrence
$1,000,000.00 Aggregate
Applicable to Contractors working directly with youth/minors.

Certificates of Insurance.

Contractor’s General Liability Insurance policies/Certificates of Insurance
shall be endorsed to add the City and its Board of Education as additional
insured and provide a waiver of subrogation on all lines of coverage except
Workers Compensation. The insurance afforded the additicnal insured shall
be primary and non-contributory insurance and the coverage and limits
provided under Contractor’s pelicies 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 Contractor executes this Contract, it shall
furnish to the City, subject to City approval, certificate(s) of insurance
including an Additional Insured Endorsement, and a Waiver of Subrogation
Endorsement verifying the above coverages, and & 30-day notice of
cancellation prior to the cancellation of any insurance. The Certificates of
Insurapce must read: “The City of Waterbury and its Board of
Education are listed as additional insured on a primary and non-
contributory basis on zll policies except Workers Compensation. All
policies shall include a Wziver of subrogation.”

Such certificate(s) shall be subject to certification by the City’s Risk
Manager. The Contractor shall provide replacement and/or renewal
certificates at least thirty (30) 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
written notice of no less than thirty (30) days has been mailed to:

City of Waterbury

Attn: Education Dept., 3rd Floor
236 Grand Street

Waterbury, CT 06702

Upon request, the Contractor shall deliver to the City a copy of its insurance policies
and endorsements and riders.
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11.1.8 Failure to Maintain Insurance.
In the event the Contractor fails to maintain the minimum required coverage
as set forth herein, the City may terminate this Agreement immediately
upon information of no insurance coverage.

Termination.

12.1 Termination of Agreement for Cause. TIf, through any cause, in part or in full,
not the fault of Contractor, Contractor shall fail to fulfill in timely and proper manner his
obligations under this Agreement, or if Confractor shall violate any of the covenants,
agreements, or stipulations of this Agreement, the City shall thereupon have the right to
terminate this Agreement by giving written notice to Confractor of such termination and
specifving the effective date thereof, at least ten (10) days before the effective date of such
termination In the event of such termination, all documents, data, and reports prepared by
Contractor under this Agreement shall, at the option of the City, become its property.

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

12.2  Termination for Convenience of the City. The City may terminate this
Agreement af any time for the convenience of the City, by a notice in writing from the City,
to Contractor. If this Agreement is terminated by the City as provided herein, Contractor
will be paid an amount for the services actually performed and provided for under this
agreement.

12.3 Termination for Lack of Funding, The Contractor acknowledges that the
payment obligations of the City under this Agreement are intended io be funded by the City
through General Fund appropriations, federal or state assistance or grant monies provided
by the federal or state governments as well as the sale of tax exempt long and short term
debt obligarions issued by the City. Contractor acknowledges that continuation of this
Agreement is subject to the lawful continual appropriation of funds by the City, State or
Federal government, including the funding of grants for the purpose of this Agreement.
Moreover, this Agreement may aiso be subject to the ability of the City to legally issue and
sell the aforementioned debt obligations, (as determined by opinion of bond counsel and
or the Internal Revenue Service) and to do so in a commercially viable manner, and is
furthermore subject to the lawful continual appropriation of funds by the City, State or
Federal government. Contractor therefore agrees that the City and Board shall have the
right to terminate this Agreement in whole or in part without penalty in the event that: (1)
the City is unable fo issue the debt obligations for sale because of a legal infirmity as
otherwise determined by Bond counsel or the Internal Revenue Service; or, (2) the City is
unable to market and or timely sell the required amount of debt obligations required to fund
the Agreement in whole or in part, or, (3) the money required to enable the City to pay
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14.

Contractor is either not appropriated, authorized or made aveilable pursuant to law, or such
funding appropriations have been reduced pursuant to law.

12.4 The Contractor therefore agrees that the City shall have the right to ferminate this
Agreement in whole or in part without penalty in the event that the money required to
enable the City to pay Contractor is either not appropnated, authorized or made available
pursuant to law, or such funding appropriations or grant monies have been reduced
pursuant to law.

12.4.1 Effects of Non-appropriation. If funds to enable the City to effect
continued payment under this Agreement are not appropriated, authorized or
otherwise made available by law, the City shall bave the right to terminate this
Agreement 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 Confractor.

12.4.2 No Payment for Lost Profits. In no event shall the Board or the City be
obligate to pay or otherwise compensate Contractor for any lost or expected future

profits.

Non-Appropriation.

13.1  The Contractor acknowledges that the City 1s a municipal corporation and that the
City’s obligation to meke payments under this Agreement is contingent upon the
appropriation by the City’s Board of Aldermen of funds sufficient for such purposes, for
each budget year in which this Agreement is in effect. If sufficient funds to provide for the
payment(s) hersunder are not appropriated, the City may terminate this Agreement upon
notice in writing to the Contractor.

Diseriminatery Practices.

14.1 In performing this Agreement, 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 related to
emplovment, 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. Subconiracts
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 Agreement. 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.
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17.

14.2  The Contractor shail admit any eligible child and shall not discriminate against any
child regardless of race, religion, color, ancestry, natural origin, sex, handicap or disability.

14.2.1 Equal Opportunity.

In its execution of the performance of this Agreement, 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.

Assignability
15.8  The Contractor shall not assign any interest in this Agreement, and shall not transfer

any interest in the same (whether by assignment or novation) without the prior written
approval of the City.

Interest of City Official,

16.1 No member of the governing body of the City, and no other officer, employee, or
agent of the City who exercises any functions or responsibilities in connection with the
carrying out of this Agreement, shall have any personal interest, direct or indirect, in this
Agreement.

Probibition Against Gratuities apd Kickbacks.

17.1 No person shall offer, give, or agree to give any current or former public official,
employee or member of a board or commission, or for such current or former public
official, employee or member of a board or commuission 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 fo any program requirement or a contract or purchase
order, or to any solicitation or proposal therefore.

17.2  No person shall meke any payment, gratuity, or offer of employment as an
inducement for the award of a subcontract or order, by or on behalf of a subconiractor, the

prime contractor or higher tier subconfractor or any person associated therewith, under
contract or purchase order to the City.
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19.

11,

22,

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

Prohibition Against Confingency Fees.

18.1  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.

City of Waterburv’s Ethics Code Ordinance.

19.1  The Contractor hereby acknowledges receipt of the City of Waterbury®s Ordinance
regarding Ethics and Conflicts of Interest and has familiarized itself with said Code.

Bebarment.

20.1 The Contractor hereby certifies that it and its principals are not debarred or
suspended from doing business as required by Executive Orders 12549 and shall provide
to the City of Waterbury a signed certificate regarding debarment and suspension.

Entire Asreement.

21.1 This Agreement 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 Agreement must be in writing and agreed to by the City and the
Contractor.

Independent Contractor Relationship,

22.1 The relationship between the City and the Confractor is that of independent
contractor. No agent, employee, or servant of the Contractor shall be deemed to be an
employee, agent or servant of the City. The Confractor shall be solely and entirely
responsible for its acts and the acts of its agents, employees, servants and subcontractors
during the performance of this Agreement.

222 Nothing in this Agreement shall be interpreted or construed as creating or
establishing the relationship of employer and employee between the City, the Contractor
or any employee, or agent of the Contractor. Both parties acknowledge that the Contractor
and its employees are not employzes of the City for feceral or state tax purposes.

22.3  Asthe Contractor and its employees are not employees of the City, the Contractor
is responsible for paying all required state and federal taxes. In particular:
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24,

26.

22.3.1 The City will not withhold FICA (Social Security) from the Contractor’s
payment.

22.3.2. The City will not make state or federal unemployment insurance
contributions on behalf of the Contractor or its employees or agents.

22.3.3 The City will not withhold state or federal income tax from payment to the
Confractor or its employees or agents.

22.3.4 The City will not make disability insurance contributions on behalf of the
Contractor or its employees or agents.

22.3.5 The City will not obtain workers’ compensation insurance on behalf of the
Contractor or its employees or agents.

Audit.

23.1 The City reserves the right to audit Contractor’s books of account in relation to this
Agreement any time during the period of this Agreement or at any time during the twelve
month period immediately following the closing or termination of this Agreement, or as
required by the grant. In the event the City elects to make such an audit, Contractor shall
immediately make available to the City all records pertaining to this Agreement, including,
but not limited to, payrol] records, bank statements and canceled checks.

~ Beverability.

24.1  Whenever possible, each provision of this Agreement shaill be interpreted in such a
manner as to be effective and valid under applicable law. If any provision of this
Agreement, 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.

Survival.

25.1 Any provisions of this Agreement that impose continuing obligations on the parties
and shall survive the expiration or termination of this Agreement for any reason.,

Disputes: Leeal Proceedines and Continued Performance,

26.1 Notwithstanding any such claim, dispute or legal action, Contractor shall continue
to perform services under this Agreement in a tunely manner, unless otherwise directed by
the City.
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27, Waiver.,
27.1  Any waiver of the terms and conditions of this Agreement by either of the parties
hereto shall not be construed to be a waiver of any other term or condition of this

Agreement.

28. Governing Laws.

28.1  This Agreement, its terms and conditions and any claims arising therefrom shall be
gsoverned by the laws of the State of Connecticut.

[Signature page follows.]
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ATTACHMENT A
Yearly Rate Schedule

City of Waterbury
And
CW Resources, Inc.
(Consisting of one page)

COST OF SERVICES

Daily joh training, Support and assessments - $120.00 per student per day
Life Skills - $24.00 per hour
Situational Assessments - $360.00 per report

Enhanced Staffing
One to one staffing support - $165.00 per day
Line of sight support - $135.00 per day

If the parties agree, additionat transportation for a particular student from the student’s District school
to the CW Resources site located at 259 Great Hill Road, Naugatuck and Back to the District schoo! from
the contractor’s location will be $25.00 per student per day.




Waterbury G ublic Schools

236 Grand Street  Waterbury, Connecticut 06702 4 (203) 574-8017 & Fax (203) 346-3509

Mrs. Melissa Baldwin
Director of Special Education

June 4, 2019

The Honorable Board of Aldermen
City of Waterbury

City Hall

Waterbury, CT 06702

And

Honorable Commissioners
Waterbury Board of Education
236 Grand St.

Waterbury, CT 06702

Re: Contract between the City of Waterbury and EBS
Healthcare, Inc. (EBS) for registered behavior technician services.

Dear Honorable Commissioners and Aldermen:

The Department of Special Education requests your approval of a
contract with EBS for the provision of registered behavior technician
services for the Waterbury School District and students with disabilities in
the total not to exceed amount of Three Million One Hundred and Four
Thousand Four Hundred and Fifty-Seven Dollars ($3.104,457) for a three-
year term as follows:

For July 1, 2019- June 30, 2020, an amount not to exceed One
Million Thirty-Four Thousand Eight Hundred and Nineteen Dollars
(1,034,819) at the hourly rate of $37.85 for Registered Behavior
technicians;

For July 1, 2020 - June 30, 2021, an amount not to exceed One
Million Thirty-Four Thousand Eight Hundred and Nineteen Dollars
(1,034,819) at the hourly rate of $37.85 for Registered Behavior
technicians;



Waterbury Public Schools

236 Grand Street ® Waterbury, Connecticut 06702 4 (203) 574-8017 € Fax (203) 346-3509

Mrs. Melissa Baldwin

Director of Special Education

For July 1, 2021 - June 30, 2022, an amount not to eéxceed One
Million Thirty-Four Thousand Eight Hundred and Nineteen Dollars
(1,034,819) at the hourly rate of $37.85 for Registered Behavior
technicians;

As the Board knows, services required for students with disabilities under
the federal law, the Individuals with Disabilities Education Act (IDEA}, are
exempt from the procurement rules under Waterbury Ordinance Section
38.029 (D). However, the department can elect to undertake the bidding
process. The Waterbury Special Services Department issued a Request for
Proposal #6333 for registered behavior technician services for Waterbury
students with disabilities.

Ten vendors submitted proposals. Our department formed a committee
who reviewed the proposals and conducted interviews with seven
proposers. The commitiee consisted of Special Education Supervisor
Stacey Kozlowski, Special Education Teacher Lisa Higgins and Rob Davis,
Board Certified Behavior Analyst. Thereafter, each member of the
Committee evaluated and scored each proposal. The Committee looked
at vendor experience providing the services, their contract and PO
experience, their capacity to provide therapists when requested, the
qualifications and experience of the therapists they provide, billing
procedures and billable time and completeness of the bid responses.

As required by purchasing procedures, the proposers were rated based
on the proposals without the Commiltee knowing the hourly rates for
each service bid. EBS scored the best of any of the proposers for the
services requested,



Waterbury Public Schools

236 Grand Street ¢ Waterbury, Connecticut 06702 4 (203) 574-8017 4 Fax (203) 346-3509

Mrs. Melissa Baldwin
Director of Special Education

The Committee then reviewed the hourly rates submitted by each

proposer. EBS's rate is within the average range of the hourly rates
submitted.

A tax clearance is being obtained and the confract is paid with grant
funds. EBS has been a vendor for the District and the District is satisfied
with its work.

Respectiully Submitted,

\ i

i . S ' ;
[ q : [ At
‘\l, H‘. i ‘l . N - e

I3 }‘ /yj ’A vl A -~

Melissa Baldwin

Enc. Contract and RFP attachments



PROFESSIONAL SERVICES AGREEMENT
for
Registered Behavioral Technician Serviees - RFP No. 6333
between
The City of Waterbury, Connecticut
and
EBS Healtheare, Inc,

THIS AGREEMENT, effective on the date signed by the Mayor, is by and between the City
of Waterbury, City Hall, 235 Grand Street, Waterbury, Connecticut (the "City") and EBS
Healthcare, Inc., located at 200 Skiles Boulevard, West Chester, Pennsylvania, 19382 with
offices at 1266 East Main Street. Suite 700R, Stamford, Connecticut 06902, a State of
Pennsylvania duly registered foreign corporation (the "Contractor™).

WHEREAS, the Contractor submitted a proposal to the City responding to RFP No.
6333 for Registered Behavior Technician Services; and

WHEREAS, the City selected the Contractor to perform services regarding RFP No,
6333; and

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

NOW THEREFORE, THE PARTIES AGREE AND COVENANT AS FOLLOWS:

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

1.1.  The Project consists of providing twenty (20) Registered Behavior Technicians
(RBTs), certified by the Behavior Analyst Certification Board (BACB) and
supervised by a Board Certified Behavioral Analyst (BCBA), to the Waterbury
School District as needed. The RBTs will provide behavioral and related
services to students with disabilities, ages 3-21, as directed by the students’
Individual Education Plans (IEPs) and as detailed and described in Attachment
A hereby made a material provision of this Contract. Attachment A shall
consist of the following, which are attached hereto, are acknowledged by the
Contractor as having been received, or are otherwise hereby incorporated by
reference as noted below, and all are made a part hereof:
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1.1,1 City of Waterbury RFP No. 6333 for Registered Behavioral Technician
Services, consisting of 10 pages (excluding Contractor Compliance
Packet and Sample Contract), attached hereto.

1.1.2  Addendum # 1 to RFP # 6333, dated April 2, 2019, consisting of 5
pages, attached hereto.

1.1.3 Contractor’s Response to City of Waterbury RFP No. 6333, dated April
4, 2019, consisting of 69 pages, attached hereto.

1.1.4 any and all amendment(s) and Change Orders, issued by the City after
execution of Contract, 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 and certifications 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  Any Amendments to this Contract

1.2.2 This Contract

1.2.3  Addendum # 1 to RFP # 6333

1.2.4  City of Waterbury RFP #6333

1.2.5 Contractor’s Response to City of Waterbury RFP No. 6333

1.2.6  All applicable Federal, State and local statutes, regulations charter and
ordinances

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

2.1. Representations regarding Personnel. The Contractor represents that it has,
or will secure at its own expense, all personnel required to perform the services under
this Contract. Such personnel shall not be employees of or have any contractual
relationship with the City, without 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.



3.

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, elc.

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

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

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

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

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

3.4. Publicity. Contractor agrees not to deliberately disclose the fact that the City
has entered into or terminated this Contract or disclose any of the terms of the Contract
or use the City's name 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. The standard of care and skill for all services
performed by the Contractor’s Registered Behavior Technicians and employees shall be
that standard of care and skill ordinarily used by other members of the Registered
Behavior Technicians profession practicing under the same or similar conditions at the
same time and in the same locality. The RBT services rendered hereunder shall be
rendered completely and by qualified personnel in accordance with standard industry
practice.

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

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

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

3.7.2 its failure or omission to make investigation and verification of dala
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.
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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 Coniractor, or otherwise required, during the
performance of its services, the sole responsibility for any modification, delay
and cost of such changes shall reside with the Contractor.

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

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

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

3.8. Reporting Requirement. The Contractor shall deliver periodic, thirty (30) day,
written repotts to the City's Using Agency setting forth (i) the issue date of the report,
(if) the time period covered by the report, (iii) a brief description of the work and
services completed by the Contractor and/or delivered by the Contractor during the
time period covered by the report, (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) the Contractor's declaration as to whether the entirety of the Contractor's work and
services required in this Contract will be, or will not be, completed within the
Contract's Section 6 total compensation amount, and (vii) any and all additional useful
and/or relevant information.

NOTE: the Contractor's failure to deliver any report required herein shall be deemed a
matertal 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.

3.9.1 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 behall under the terms of this Agreement
shall strictly adhere to all State and Federal Statutes, rules, policy, regulations, codes of
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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,

3.9.2 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.

3.9.2 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.

3.10 Student Data Reguirements.

3.10.1 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.

3.10.2 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 1o 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.

3.10.3 The Contractor shall not 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 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,

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

3.10.6 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.

3.10.7 Student Data shall not be retained or avatlable 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.

3.10.8 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.

3.10.9 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.

3.10.10 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.

3.11 Criminal Background Check and DCF Registry Check, Contractor

represents and warrants that it and its employees who may be assigned to perform the

Scope of Services set forth in this Agreement have no history of violations of the laws
7




4,

or regulations of the State of Connecticul pertaining to public health, have not been
convicted of a crime and have no criminal investigation pending; that each of the
Contractor’s employees have submitted to a state and national criminal history records
check and the Contractor warrants and represents that each records check has not
revealed any violations or criminal activities; that the Contractor and its employees
have submitted to a DCF registry check and represents that there are no pending actions
with the Department of Children and Families and are not listed on the child abuse and
neglect registry. The City and Board shall rely upon these representations

Responsibilities of the City. Upon the City’s receipt of Contractor’s written request,

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

5.

Contract Time, The Contractor shall complete all work and services required under this

commencing on the date the contract is signed by the Mayor and shall complete all work and
services required Contract on or before June 30, 2022.

6.

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

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.

0.1. TYee Schedule. The fee payable to the Contractor shall not exceed THREIL
MILLION ONE HUNDRED FOUR THOUSAND FOUR HUNDRED FIFTY-
SEVEN DOLLARS (83,104,457.00), with the basis of paynient being as follows:

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

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, elc. 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

8



7.

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 aftiliate’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. 6333 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, malerials, reports, plans, specifications, 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 fail due all bills for labor, services, equipment, materials, reports,
plans, specifications, 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 o the City that all payments required
under this subparagraph have been made.

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

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

8.

Indemnification.

8.1,  The Contractor shall indemnify, defend, and hold harmless the City and its
boards, the City's Board of Education (if applicable), commissions, agents, officials and
employees from and against all claims, suits, damages, losses, judgments, costs and
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expenses including attorney's fees arising out of or resulting from the delivery of the
labor, services, equipment, materials, reports, plans, specifications, 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 (other than the services itself) including the loss
of use resulting there from, and (ii) are caused in whole or in part by any willful or
negligent act or omission of the Contractor, its employees, any subcontractor, 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.

8.2. Inany 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.

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, Lach 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 (o be issued or renewed on a claims made form as
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opposed to an occurrence form, the retroactive date for coverage shall be no later than
the commencement date of this Coniract 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
etfect, at all times during which the services are to be performed by the Contractor.

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

aggregate

Providing coverage 1o 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 lusurance: $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 & 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: $1,000,000.00 each Wrongful Act.

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

coverage lo the Contractor.

9.4.6 Abuse/Molestation Liability Insurance: $1,000,000.00 each
Occurrence/. $1,000,000.00 Aggregate. Applicable to Contractors working

directly with youth/minors.
I



10.

9.5. Failure to Maintain Insurance: in the event the Coniractor 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
canccllation 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 the
Waterbury 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 veritying the above
coverages, including the naming of the City of Walerbury, as follows: “The City of
Waterbury and lts Board of Education are listed as additional insured on all lines
of coverage cxcept Workers Compensation and Professional Liability and inciude
a waiver of subrogation on all lines of coverage except Professional Liability as
their interests may appear”. The City's request for proposal number must be shown
on the certificate of insurance. The Contractor must supply replacement/renewal
certificates at least thirty (30) calendar days prior to the expiration of the policy(ies).
Said certificates shall contain a provision that coverage afforded under the policies
shall not be cancelled or reduced for any reasons unless notice of not less than thirty
(30) calendar days has been mailed to the Office of Corporation Counsel, 235 Grand
Street, Waterbury, C'T 06702.

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

riders,

Conformance with Federal, State and Other Jurisdictional Requirements. By

execuling this Contract, the Contractor represents and warrants that, at all pertinent and
relevant times (o 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 himited to, the following:
EQUAL EMPLOYMENT OPPORTUNITY ACT, COPELAND ANTI-KICKBACK ACT, as
supplemented in the Departinent 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, ete. 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 f