PROFESSIONAL SERVICES AGREEMENT
RFP No. 7257

For
Online Comprehensive Professional Development Platform

between
The City of Waterbury, Connecticut
and
Torsh, Inc.

THIS AGREEMENT, effective on the date sighed by the Mayor, is by and between the CITY QF
WATERBURY, City Hall, 235 Grand Street, Waterbury, Connecticut (the "City") and Torsh, inc.

having a principal place of business at 701 Loyola Avenue, Suite #52377, New Orleans, LA 70152
(the "Contractor").

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

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

WHEREAS, the City has secured grant funding through the Connecticut Office of Early
Childhood for the “Project™; and

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

NOW THEREFORE, THE PARTIES AGREE AND COVENANT AS FOLLOWS:

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



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

complete.

1.1.

1.2,

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

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

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

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

4. The Contractor must follow all applicable FERPA laws.

The Contractor must provide initial and ongeing professional development and

technical assistance for teachers, classroom assistants, program administrators and

consultants,

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

wh

as further detailed and described in Attachment A and are hereby made material
provisions of this Contract. Attachment A shall consist of the following, which
are attached hereto, are acknowledged by the Contractor as having been received,

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

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

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

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

1.1.4 Stockholder's Affidavit; Non-Collusion Affidavit; debarment
Certificate, incorporated by reference

1.1.5 Certificates of Insurance, incorporated by reference

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

1.1.7 All Required Licenses

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

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

1.2.1 This Contract document.

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



1.2.3 Torsh, Inc.’s Response to RFP No. 7257 (attached hereto)
1.2.4 The City's solicitation documents, RFP No. 7257.
1.2.5 All applicable Federal, State and local statutes, regulations charter and

ordinances, and applicable provisions and requirements of Funding Grants as set forth
herein

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

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

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

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

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

il Use of City Property. To the extent the Contractor is vequired to be on City
property to render its services hereunder, the Contractor shall have access to such areas of City
property as the City and the Contractor agree are necessary for the performance of the
Contractor's services under this Contract (the "Site" or the "Premises") and at such times as the
City and the Contractor may mutually agree. Contractor shall perform all work in full
compliance with Local, State and Federal health and safety regulations. All work hereunder



shall be performed in a safe manner. Contractor shall immediately correct any dangerous
condition caused by or resulting from its work. If it fails to correct, or to act diligently to
correct, any condition which City reasonably believes to be a hazard to persons or property,
then immediately upon oral or written notice to any supervisory or similar personnel of
Contractor, City may, but shall not be required to, correct same at Contractor's expense.
City shall confirm in writing any oral notice given within five (5) business days thereafter,

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

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

clean" or its equivalent, unless more exactly specified. In case of dispute, the City may remove
the rubbish and charge the cost to the Contractor.

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

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

3.6.  Contractor's Emploeyees, The Contractor shall at all times enforce strict discipline and

good order among its employees, and shall not employ any unfit person or anyone not skilled in the
work assigned.

3.7. Due Diligence Obligation. The Contractor acknowledges its responsibilities to



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

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

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

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

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

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

rules and regulations that in any manner may affect cost, progress or performance of
the Work;

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

3.7.7 agrees that the Proposal Documents are sufficient in scope and detail to

indicate and convey understanding of all terms and conditions for performance of the
Work.

3.8. Reporting Requirement, The Contractor shall deliver periodic, written reports as
requested by the City's Using Agency setting forth (i) the issue date of the report, (ii) the
time period covered by the report, (iii) a brief description of the work and services
completed by the Contractor and/or delivered by the Contractor during the time period



covered by the report, (iii} the Contractor's declaration as to whether the entirety of the
Contractor's work and services required in this Contract will be, or will not be, completed
within the Contract's Section 6 total compensation amount, and (iv) any and all additional
useful and/or relevant information. Each report shall be signed by a Officer.

NOTE: the Contractor's failure to deliver any report required herein shall be deemed a material

breach of this Contract, the City hereby reserving the right to exercise all available legal
remedy(ies) to address said breach.

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

5. Contract Time. The term of this Contract shall commence July 1, 2022, pending all necessary
approvals and terminate June 30, 2027, unless sooner terminated as provided by this agreement or
upon agreement of the Parties, in writing, that all services required under the Contract have been fully

and completely provided. All licenses purchased hereunder shall remain in full force and effect and be
supported contractually during this contract term.

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

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

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

6.1. Limitation of Payment. Compensation payable to the Contractor is limited to those
fees set forth in Section 6.1. above. Such compensation shall be paid by the City upon review
and approval of the Contractor’s invoices for payment and review of the work, services,
deliverables, etc. required in this Contract and review as may be further required by the
Charter and Ordinances of the City. Contractor's invoices shall describe the work, services,



7.

reports, plans, specifications, deliverables, etc. rendered and the compensation sought
therefore in a form and with detail and clarity acceptable to the City.

6.1.1 The Contractor and its affiliates are hereby provided with notice that the City
reserves the right, in the City's sole discretion, to offset, withhold, or otherwise

reduce City payment(s) to the Contractor in an amount equaling the sum or sums of
money the Contractor and/or its affiliates is/are, or becomes delinquent or in arrears

on, regarding the Contractor's and/or its affiliate's real and personal tax obligations to
the City.

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

6.4.  Proposal Costs. All costs of the Contractor in preparing its proposal for RFP No.
7257 shall be solely borne by the Contractor and are not included in the compensation to
be paid by the City to the Contractor under this Contract or any other Contract.

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

shall furnish a legal statement to the City that all payments required under this subparagraph
have been made.

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

specifications, supplies, services, etc. required to be delivered to the City hereunder shall pass to City
upon City payment to the Contractor for that item. Contractor and its insurer shall assume the risk of

loss or damage up to and including the date title passes, except that City shall be responsible for loss
or damage caused by City's negligence.

8.

Indemnification,

3.1. The Contractor shall indemnify, defend, and hold harmless the City, City's
Boards, and Board of Education, commissions, agents, officials and employees from and
against all claims, suits, damages, losses, judgiments, costs and expenses including reasonable
attorney's fees arising out of or resulting from the delivery of the labor, services, equipment,
materials, reports, plans, specifications, design, drawings, deliverables, incidentals, etc.



provided that any such claims, suits, damages, losses, judgments, costs or expenses (i} are
attributable to bodily injury, sickness, disease or death, or to injury to or destruction of tangible
property, including the loss of use resulting there from, (ii) are alleged to be caused in whole or
in part by any willful, intentional, negligent, or reckiess act or omission of the Contractor, its
employees, any subcontractor or consultant, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable; (iii) enforcement action or any claim
for breach of the Contractor duties hercunder or (iv) claim for intangible loss(es) including but
not limited to business losses, lost profits or revenue

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

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

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

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

that may arise as a result of installations made by the Contractor and as to any award made
thereunder.

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

statutes, regulations, Charter or Ordinances, if caused by Contractor, or its subcontractor,
omission or commission..

Contractor's Insurance.

9.1. The Contractor shall not commence work under this Contract until all insurance
required under this Section 9 has been obtained by the Contractor and such insurance has
been approved by the City. The Contractor shall not allow any subcontractor to commence



work on any subcontract until all insurance required of any such subcontractor has been so
obtained and approved by the City. Insurance shall be provided by insurers that are
satisfactory to the City, authorized to do business in the State of Connecticut, that have at least
an "A-" Best's Rating, and are in an A.M. Best financial size category of VII or higher. The
A.M. Best classifications are based on the most current A.M. Best Company ratings or an
equivalent City approved rating system.

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.

92.3. Each insurance policy shall state that the insurance company shall agree to
investigate and defend the insured against all claims for damages, even if groundless. If
any insurance required herein is to be issued or renewed on a claims made form as opposed
to an occurrence form, the retroactive date for coverage shall be no later than the
commencement date of this Contract and shall provide that in the event of cancellation or

non-renewal, the discovery period for insurance claims ("Tail Coverage") shall be available
for at least 60 months.

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

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

$2,000,000.00 aggregate and $2,000,000.00 Products and completed operations
aggregate

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

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

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

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

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

9



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

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

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

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

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

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

10.3. Labor and Wages. The Contractor and its subcontractors shall conform to the labor laws

of the State of Connecticut, and all other laws, ordinances, and legal requirements affecting the
work in Connecticut.

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

wages the amount of payment or contribution for such person's ¢lassification on
each pay day.

10.3.2 The Contractor is aware of and shall comply with the provisions of both the
Federal Davis-Bacon Act, the Federal American Recovery and Reinvestment Act of
2009, the Coronavirus Response and Relief Supplemental Appropriations Act of 2021
and the American Rescue Plan Act as those may apply. The specified Acts and the
provisions of all Acts from which funding for this Agreement is derived are hereby
incorporated by reference and made part of this Contract. The Federal Davis-Bacon
Act provides that Federal wage rate laws apply to certain federally funded contracts.
The American Recovery and Reinvestment Act (ARRA) provides that Federal wage
rates apply to all ARRA funded contracts regardless of the contract’s dollar value. The
Coronavirus Response and Relief Act of 2021 governing ESSER 1I funding and the
American Rescue Plan Act governing ARPA ESSER funding also provide that Federal
wage rate laws apply to contracts funded under those legislative enactments.

This Agreement is subject to 2 C.F.R. Part 180, OMB Guidelines to Agencies on
Governmen ~ gbarmen  1d Suspension and the U.S. T  sury Department is
implementing regulations set forth at 31 C.F.R. Part 19 Government Debarment and
Suspension.

11.  Discriminatory Practices. In performing this Contract, the Contractor shall not
discriminate against any employee or applicant for employment, with respect to his or her hire,
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tenure, terms, conditions or privileges of or any matter directly or indirectly related

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

12.

13.

11.1. Diserimination Because of Certain Labor Matters. No person employed on the work

covered by this Contract shall be discharged or in any way discriminated against because such
person has filed any complaint or instituted or caused to be instituted any proceeding or has

testified or is about to testify in any proceeding under or related to the labor standards applicable
hereunder to its employer.

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

xecutive orders pertaining to discrimination and equal opportunity requirements, and will
require the same of all subcontractors.

Intentional left blank.
Termination.

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

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

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

13.1.2 Notwithstanding the above, the Contractor shall not be relieved of liability to the
City for damages sustained by the City by virtue of 1y br ch of this Contract by the
Contractor, and the City may withhold any payments to the Contractor for the purpose
of setoff until such time as the exact amount of damages due the City from the
Contractor is determined.

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

12



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

the total services of the Contractor covered by this Contract, less payments of compensation
previously made.

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

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

otherwise made available by law by giving written notice of termination to the
Contractor.

13.3.2 Effects of Reduced Levels of Funding. If funding is reduced by law, or funds
to pay the Contractor for the agreed to level of the products, services and functions to
be provided by the Contractor under this Contract are not appropriated, authorized or
otherwise made available by law, the City may, upon fourteen (14) calendar days
written notice to the Contractor, reduce the level of the products, services or
functions in such manner and for such periods of time as the City may elect. The
charges payable under this Contract shall be equitably adjusted to reflect such

reduced level of products, services or functions and the parties shall be afforded the
rights set forth in this Contract.

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

13.4. Rights Upon Cancellation or Termination,

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

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

termination for Lack of Funding or Convenience the City and the Contractor may negotiate a mutually
acceptable payment to the Contractor for reasonable demobilization expenses. Said demobilization

expenses, if any, shall be handled in accordance with the provision of this Contract pertaining to
Changes in the Work.

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

to such termination date and the Contractor shall deliver to the City all deliverables as otherwise set forth
in this Contract.

13.4.4 Assumption of Subcontracts. In the event of termination of this Contract, the City shall have
the right to assume, at its option, any and all subcontracts for products, services and functions
provided exclusively under this Contract, and may further pursue completion of the work under this
Contract by replacement contract or otherwise as the City may in its sole judgment deem expedient.

13.4.5 Delivery of Documents. In the event of termination of this Contract, (i) the Contractor shall
promptly deliver to the City, in a manner reasonably specified by the City, all labor, services,
equipment, materials, reports, plans, specifications, deliverables, incidentals, etc. and other tangible
items furnished by, or owned, leased, or licensed by, the City, and (ii) the City shall pay the
Contractor for all services performed and deliverables completed and accepted (pro-rated for
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deliverables partially completed) prior to the effective date of the termination (except to the extent
any invoice amount is disputed).
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14, Ownership of Instruments of Professional Services. The City acknowledges the
Contractor's documents, data, studies, reports, specifications, deliverables, etc. created and to be
created pursuant to this Contract, including electronic files, are Instruments of Professional Services.
Nevertheless, the final Instruments of Professional Services, including, but not limited to documents,
data, studies, reports, specifications, deliverables, etc. prepared for the City under this Contract shall
become the property of the City upon City payment for that Instrument of Professional Services and
the City reserves the right to use the Instruments of Professional Services. Notwithstanding the
foregoing or anything to the contrary contained herein, Contractor is and shall reinain the sole and
exclusive owner of all trademarks, trade secrets, trade names, service marks. copyrights or other
intellectual property rights related to the services rendered pursuant to this Agreement ("Contractor
IP™). Under no circumstances shall the City acquire any ownership interests whatsoever in any
Contractor IP apart from such Instruments of Professional Services. The City acknowledges that the
Contractor IP is proprietary material and information of Contractor.

15. Force Majeure. Neither the Contractor nor the City shall be held responsible for delays
or be considered to be in breach of this Contract or be subject to liquidated damages when their respective

obligations under this Contract are caused by conditions beyond their control, including without
limitation:

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

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

Upon cessation of work for reason of force majeure delays, the Party(ies) whose obligations are

affected shall use their best efforts to meet the their obligations under this Agreement / to meet their
schedule set forth in.

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

that all work and services provided or required hereunder shall comply with all Federal, State and
Local, laws, regulations and ordinances.
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16.1. The Contractor shall be as fully responsible to the City for the acts and omissions of
the Contractor's subcontractors, and of persons either directly or indirectly employed by
them, as it is for the acts and omissions of persons directly employed by the Contractor.

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

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

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

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

Contractor further covenants that in the performance of this Contract no person having any such
interest shall be employed.

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

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

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

25. Contract Change Orders.

25.1. At the sole discretion of the City, a Change Order may be issued solely by the City to

modify an existing party obligation set forth in this Contract where the scope of the Change
Order is:

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

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

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

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

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

Contract complying with Section 38.073 of the City's "Centralized Procurement System"
ordinance.

26. Conflicts or Disputes. This Contract represents the full and complete concurrence between
the City and the Consultant and governs all disputes between them. In the instance of a conflict or
dispute over issues not specifically referenced within the Contract, the following documents shall
be used as historical documents. Without regard to the order of precedence, to resolve such
conflicts or disputes, the historical documents are (i) the City's aforementioned RFP No. 7257 and
(ii) the Consultant's proposal responding to the aforementioned RFP No. 7257.

26.1. Procedure. This procedure supersedes all statements to the contrary occurring either in

proposals or other prior agreements, oral or written, and all other communications between
the parties relating to this subject.

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

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

28,  1ding Agreement. The City and the Contractor each bind themselves, and their successors,

assigns and legal representatives to the other party to this Contract and to the successors, assigns and
legal representatives of such other party with respect to all covenants of this Contract.

19



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

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

31. Notice. Except as otherwise specifically prohibited in this Contract, whenever under this
Contract approvals, authorizations, determinations, notices, satisfactions or waivers are required or
permitted, such items shall he effective and valid only when given in writing signed by a duly
authorized officer of the City’s using Agency or the Contractor, and delivered in hand or sent by mail,

postage prepaid, to the party to whom it is directed, which until changed by written notice, are as
follows:

Contractor:  Torsh, Inc.

701 Loyola Avenue, Suite #52377
New Orleans, LA 70152

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

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

The Person (the term "Person” shall herein be as defined in Section 3g of the City's Code of
Ordinances) supplying the documents, data, studies, reports, specifications, deliverables, etc. under
this Contract shall comply with all applicable Federal, State and Municipal statutes, regulations,

charters, ordinances, rules, etc. whether or not they are expressly stated in this Contract, including
but not limited to the following:

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

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

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

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

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

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

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

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

subsection 32.7 shall be deemed a material breach of this Contract and shall be a violation of
the City's Code of Ordinances.

32.8. The definitions set forth in the City's Code of Ordinances shall be the primary source for
interpretation of the forgoing subsections 32.1-32.7.
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32.9. The Contractor is hereby charged with the requirement that it shall have

knowledge of, and shall fully comply with, all relevant provisions of the City's Charter and all
relevant provisions of the City's Code of Ordinances, including without limitation Chapters 93,
titled "Discriminatory Practices”, Chapter 38 titled "Centralized Procurement System”, and

Chapter 39 titled "Ethics and Conflict of Interest", of said Code as may be amended from time
to time.

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

click link titled "The City
U1 WHICTOURY LOUE U1 UTQINANCEes Fassea o/£4/<uuy”. ror Chapter 38, click on “TITLE I1I:
ADMINISTRATION", then click on "CHAPTER 38: CENTRALIZED PROCUREMENT
SYSTEM". For Chapter 39, click on "TITLE I1l: ADMINISTRATION", then click on
"CHAPTER 39: ETHICS AND CONFLICTS OF INTEREST".

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

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

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

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

32.14, PROHIBITION AGAINST CONTINGENCY FEES. The Contractor hereby represents
that it has not retained anyone to solicit or secure a contract with the City upon an agreement
or understanding for a commission, percentage, brokerage or contingency fee.

32.15. FREEDOM OF INFORMATION ACT NOTICE. Pursuant to State statute, in the ¢vent the
total compensation payable to the Contractor set forth in Section 6 herein is greater than
$2,500,000.00, the City is entitled to receive a copy of any and all Contractor records and files
related to the performance of this Contract and those records and files are subject to the
Freedom of Information Act ("the Act") and may be disclosed by the City pursuant to the Act.
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(signature page follows)
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DocuSign Envelepe ID: C596883B-59AC-4457-BBBE-B52BF3E77D6E

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

WITNESSES: CITY OF WATERBURY
Sign: By:_

Printn B

Sigr Date:

Prin

WITNESSES: TORSH, INC,

DocuSigned by:
sin{ gl D

Print name: Angela Daliet

DocuSigned by:

: Vol Williams
Sigh.

BETBASECETAZDE

Print name: John Williams

DacuSigned by:

By:@;mwi’f’u? (ilLiams

ATABARTO

Courtney Williams

Its:
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ATTACHMENT A

The City's solicitation documents, RFP No.7257 (attached hereto)
Torsh, Inc. Cost Schedule dated May 10, 2022(attached hereto)
Torsh, Inc.s Response to RFP No. 7257 (attached hereto)
Stockholder's Affidavit; Non-Collusion Affidavit; Certificate, incorporated
by reference
Certificates of Insurance, incorporated by reference
All applicable Federal. State and local statutes, regulations charter and ordinances.
(Incorporated by reference)
All Required Licenses See attached Document
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CORP TE RESOLUTION

I, Courtney Williams, hereby certify that | am the duly elected and acting
Secretary of Torsh Inc., a corporation organized and existing under the laws of
the State of Delaware, do hereby certify that the following facts are true and were

taken from the records of said corporation.

The following resolution was adopted at a meeting of the corporation duly held on
the 27th day of May, 2022,

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

And | do further certify that the above resolution has not been in any way altered,

amended, repealed and is now in full force and effect.

IN WITNESS WHEREOF, | hereunto set my hand and affix the corporate seal of
TORSH INC., this 27th day of May 2022,

ol

Secretary [

finew electronic filing system\file managemeniitransactionahadministration- transactionalicontract formsicontract
supporting documenis\corporate resclution.doc
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MEMORANDUM

Date: June 8, 2022
From: Delinquent Tax Office

To: Jerry Gay Board of Education

Subject: Tax Clearance

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

Torsch, Inc.
701 Loyola Ave
New Orleans, LA 70152

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

Very truly yours,

ﬂ@.ﬂCq C} ORI

Nancy J, Olson. CCMC
Deputy Revenue Collection Manager
City of Waterbury



KEVIN McCAFFERY
DIRECTOR OF PURCHASING

OFFICE OF THE DIRECTOR OF PURCHASING

"I AT T (@MWW @F WAM@‘H@ RBURY
CONNECTICUT

May 19, 2022

Courtney Williams
TORSH, Inc.

- 703 Loyola Avenue, Suite #52377
New Orleans, LA 70152

RFP#: 7257
Project: Early Childhood Online Coaching Software

Dear Ms. Williams,

On behalf of the City of Waterbury I want to inform you that your firm has been selected
for the above-mentioned City project. In order to contract with the City of Waterbury a
written contract must be approved by the Corporation Counsel and all required City
Boards.

You will be contacted in the immediate future by a member of our Legal Department.

Sincerely,

b M/
Kevin McCaffery

Director of Purchasing

235 GRAND STREET » WATERBURY, CONNECTICUT 06702 + PHONE (203) 574-6749 + Fax (203) 597-3437
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CITY OF WATERBURY
ANNUAL STATEMENT OF FINANCIAL INTERESTS (Calendar Year 202 2 )
Persons or Entities Conducting Business with the City

I. Outstanding Purchase Orders of Contracts with the City
A, Contracts

No Contracts with the City

N/A

(Service or Commodity Covered by Contract)

N/A
(Term of Contract)
N/A
(Service or Commodity Covered by Contract)
N/A
) (Term of Contract)
N/A
{Service or Commodity Covered by Contract)
N/A

(Term of Contract)

diattach-a-annual statement of financial interests.doc 4







CITY OF WATERBURY

ANNUAL STATEMENT OF FINANCIAL INTERESTS (Calendar Year 202 2 )

Persons or Entities Conducting Business with the City

Il. Financial Interest Disclostire

(Public Officials, Employees or Board and Commission Members with interest in

Person or Entity Conducting Business with the City)

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

N/A

(Name of Official)
N/A

(Position with City)
N/A

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

Interest Held By:
Self [ ] Spouse [] Jdoint  [] Child

_________________

-

N/A
(Name of Official)

N/A
(Position with City)

N/A

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

Interest Held By:
Self [ ] Spouse L Joint Child

diavach-a-annual statement ol financial interests.doc 3




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

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

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

| have read and agree to the above certification.

TORSH, INC
(Name of C/ynp ny, if applicable)

Q//é/ﬂg 05/09/2022

Signature of hdividual (or Authorized Signatory) Date

COURTNEY WILLIAMS
Print or Type Name and Title (if applicable)

DELIVERED | By Mail Hand-Delivered ]

drattach-p-annual statement of fnancial inderests.docd



Cily of Waterbiury Cortlfication
Regarding
Debarmant, Susponslon, Ineligthllity and Exclusion

if the trangaction Is Faclacally tundod, it vehale or in part (including pass through grants to stale andfor municipal government). this
coniifieation s requirad by lhe regufations lniplemonting cna ar more Presidontlel Exueutive Orders. If Whis transaclion g fundod by
he Slale of Connactici, in whole o in pad. s cerliticatlon s required in sccortdlance with one or moare State of Connecticil
qunaral slalulos.

1. By signing and submitling the altached proposal and/or
this documenl, the praspective lower ller participanl, vendor,
or contractor (s providing the certification set out belovr.

2. The ceriliicalion in this clause is a malerial representation
of lact upan which reliance was placed when this transaction
was entered Into.  If it Is later delermined thal the
prospective Jower tler parlicipanl, vendor, or cortracler
knowlingly rendered an erroneous eogilication, In additfon o
oiher remedios available to e Foderal | S'ate, or Cily
government, the depariment or agoncy with which Hus
transaclion orightated may pwsue avaltable renadios,
nctuding suspenslon andfor debarnient,

3. The prospaclivo lower fier padicipant vendor or
vantraclor shall provide Tmnediate written nolica lo (he
person to which the allached prepusal gndfor this document
Is submitted if al any lime the prespoctive lower tler
participant, vondoer or conlracior learns thal ils carlification
wis sfronaois when submilted cr has bacoma erroncgys by
reason of changed clrecunistances,

4. The {erms “covered lransaclion®, “debared”,
‘suspended’, “ineligibla”, “lower tier cuvered lransaction”,
‘patliclpant”,  “person®,  “primary covercd  transactiun®,
principal”, “eroposal’, and “velumarly eucluded’, as used
fiereln, have the meanings sct oul in the Dafinlions ang
Coverage sections of rules Implementing Exccalive Order
12549 and/or Slate of Gonnecllcit stalies and regulations.
You may conlact the person to which thls proposal andfor
this ducument Is submitied for assistance in oltaining a copy
of the foreqsing.

5. The prospeclivo lower tier parliclpanf, venrdor or
conlsaclor agréss by submliting the sitached proposal andlee
th's document that, should the propased covered transacticn
ho enlared into, it shall nol knowingly enler into any covered
transaction with a person who s debarred, suspendad,

declared ineligible, or voluntarily excluded from paricipation
in this covered {ransaclion unloss authorized by the
dapartment or ageney with which his lransaclion originated.
G. Tho prospaclive lower tier participant, vendor of

. conlractor further agrees by submilting the altached

proposal and/or this document thal it will linclude the clause
titled “Cerlification Regarding Dobanment, Susponsion,
Ineligioilty, and Valuntary Excluslon-Lower Tier Covared
Transactions”, without modification, In ol coverod
transaclion and in all solicitations for covered transactions,
7. A padicipant in a covered transaction may rely upon fac
certification of a prospective participant in a covered
transaction that il is not debarred, suspendad, Inaliglble, or
voluntailly oxcludod from fhe covergd trensaction, unloss i
knaws that the cerlilicalion {s erroneous. A partlcipand may
declde the inethed and frequency by which it determines the
cligiblity of ils ptinclpats. Each participant may bul Is not
required lo, check tha Non-procurement Lisf.

8. Nothing contalned In the foregsing shall be consirutd to
require eslablishment of n system of fecords i order o
rander in good fallh the cenification racuired horain, The
knowiedge and information of a padicipant s not required lo
cxecaad thal which s nomnally possessed by a prudent
person In the ordinary course of business daalings.

9. Excep! for transaclions authorized under puragraph 5
heraln, if a paricipant In a covered transaction knawingly
anlars Into a lower tler coverad tranaactlon wilh B person
who Is suspended, debared, Ineligibla, or voluntarily
excluged from participation In thls transaction, in addition o
ather remedles avallable {o lhe Federal, State or funicipal
govamment, tho deparlment or agancy with which this
transaction ofiginaled may pursus available remadies.
Including suspension andfor dobarmont.

Cortificatlon
(%) The prospective reciolent of menies hereby cedifies, by submission of its allached proposal and/ar by exoculion of (s
documenl, tha! neliher Il nor Ny principlos nie presenlly debarred, suspended, proposed for debarment, declacd
inaligiblo. disqualied. or volunlarily excluded lrom bidding or participation In the proposed transaction by any Federal,
Stale, of Municipal depatlinent or agency or by the stalutes, regulations or ordinances of the loregolng departments and

agencies.

{2) Whero the prospeetive recipient of monies is unable to cerlify {o any of tha stalements in lhis cettificalion, such
prospective participant shatl atiach a wrilten expianation hereto,

Fuli Legal Nama and acldress of Racipient, Vendor, or Conlractor:

’rint Nama and Title of Actiiorized Represenlalive!

Signature of Aulherized Representalive

JOBSHLING :
IMLOYOLAAVENUE 52387 .
MNEW ORLEANS 1A 20152

T

Date: asiogiz022

c\wsersiphueschiappdatatlocalimictossiwindows\inateache\content. outlook\b7vikercicedification regarding dabarmant.doe
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CITY OF WATERBURY

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

For the purposes of this Disclosure of Quitstanding Financial Obligations, the following
definilions apply:

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

(b) "Person” means one (1) or more indlviduals, parinerships,
corporations, associations, or joint venlures,

(c) “Public Contracl” means any agreement or formal commilment
entered into by the cily lo expend funds in relurn for work, labor, services,
supplies, equipment, materials or any combinalion of the foregoing, or any lease,
lease by way of concession, concession agreement, permit, or per agreement
whereby lhe cily leases, grants or demises property belonging lo the city, or
olherwise granis a right of privilege to occupy or lo use said property of the cily.

(dy “"City" means any official agency, board, authorily, depariment
office, or other subdivision of the City of Waterbury.

Stateof LOUISIANA
SS.. .
County of ORLEANS
COURTNEY WILLIAMS , being first duly
sworn, deposes and says lhat:
1. I am the owner, partner, officer, representative, agent or
CEQ of TORSH, INC (Contraclor's Name}, the

Contractor lhal has submilled the attached agreement,

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

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

The Conlractor and each owner, partner, officer, represenlative, agenl or
afftliate of the Conltractor has filed a list of taxable personal property with
the City of Waterbury for the moslt recent grand list, as required by Conn.
Gen. Slal, §12-42,

X Neither the Conlractor nor any owner, parlner, officer, representalive,
agent or affiliate of the Contraclor are required to file a lisl of laxable
personal property with the City of Waterbury for the most recent grand list,
as required by Conn. Gen. Stal. §12-42.

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



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

X __ Neither the Contractor nor any owner, parner, officer, representalive,
agent or affiliale of the Coniractor either direclly or through a lease
agreement, has any other outstanding obligations to the City of Waterbury

4, The following list is a list of the names of all persons affillated with the
business of the Contractor, if none state none. Use additional sheel if necessary (Musl
be on company letterhead and notarized);

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

1 NONE
2
3
]

5. That as a person desiring o contract with lhe City:

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

Name Title Affiliated Company Service DoB
(if none state NONE) or
Material
1 MONE
2
3
4

(b)  The Contractor possesses an ownership interest in the following
business organizations, if none, state none. Use addilional shee! if necessary
{Must be on company letterhead and notarized}:

Organization Address Type of Ownership
Name
1 ronsiiiras secure iNc A WHOLLY OWNED SUBSIDIARY
2
3
q

(c) The following persons possess an ownership interest in the
Contractor. If the Contractor is a corporation, list all of the officers of the
corporation and the names of each stockholder whose shares exceed twenty-five




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

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

Name Title DOB Stock %
1 COURTNEY WILLIAMS OWNER & CEQ 03/17/1970 53:8%
2 NOTFOR NOTHING LLG OWNER N/A 35.4%
3
a
(d)  Of the following of the affiliates, individuals or business enlities
identified in this aflidavil, list each that owns, owned, or within one (1) year prior
to the dale of this disclosure has owned, taxable property situated in the Cily of
Waterbury, if none slale none. Use addilional sheel if necessary (Must be on
company letlerhead and notarized):
Name Title Affiltated Company Address DOB
{if none state NONE)
1 NONE
2
3
4
(e} If the Contractor conducts business under a trade name, the
following additional information is required: the place where such entily is
incorporated or is registered to conduct such business; and the address of s
principal place of business, if none, state none;
TRADE NAME PLACE OF INCORPORATION/REGISTRY PI}J?E&PEAL
, OF BUSINESS
1 TORSH, ING DELAWARE NEW ORLEANS
2
3
4

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

For Parthership/Sole Proprictor

In presence of;

Witness Name of Partnership/Business




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

By:
Name of General Partner/ Sole Proprielor

Address of Business

State of }
) SS
County of )
being duly sworn,
Deposes and says that he/she is of and thal

he/she answers to the foregoing questions and all stalements therein are true and
correcl.

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

{(Notary Public)
My Commission Expires:

For Corporation

;EE % I COURTNEY WILLIAMS
Withets Name of Corporate Signatory

701 LOYOLA AVE. #52377

Adgress c;f Bu'siness
Affix

Corporate
Seal

By: C«ﬂmfmzq/ (Mcg&amé

Name of Auth&rized Corporate Officer

Its: CEO
Title




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

State of __ 1€X88S )
) SS
County of __Dallas )
COURTNEY WILLIAMS being duly sworn,
deposes and says that hefshe is GEC of TORSH, INC  and

that he/she answers lo the foregoing questions and all statements therein are true and
correcl.

Subscrlbed and sworn to before me this 09th day of _Ma 202_2

U4V (Notary Public)
My Commission Expires: _Mar 16, 2026

il

CRRY Py R

}-6«“,3-"'-?}?\,"2, Tenniter Fraziex ’
0 i L ] . A
i f.*‘; Notary Public, State of Texus !
N sef Comm, Expires 03-16-2026

P . Aty

g s . Ty oAy '

b OF V™ Notary [[) 131492357

T T e e g T = g e ="

Notarized Online with NotaryLive.con






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

Early Childhood Online Coaching Software

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

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

monitor programs and enhance program quality as districts transition through the
recovery phase of the pandemic.

B. Qualifications

Eligible proposers will be those businesses that have the foliowing quaiifications:

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

programs.

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

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

C. Scope of Services

1.

2.

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

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

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

The vendor must follow all applicable FERPA laws.



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

D. Agreement Period

The agreement period for any contract or purchase order resulting from this RFP is
anticipated to be July 1, 2022- June 30, 2027. (5 years)

E. Insurance

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

F. General Information

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

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

3.  All questions and communications about this request for Proposal and
submission requirements must be directed to the City of Waterbury
ProcureWare website and must be received 2:00PM on April 29, 2022,
Prospective proposers must limit their contact regarding this RFP to the
Purchasing Director or such other person otherwise designated by the
Purchasing Director. Responses to questions submitted by the above date
or identified at any Information Session to be held in regard to this RFP,
along with any changes or amendments to this RFP, will be available
via the City of Waterbury ProcureWare website by 2:00PM pn May 3,
2022. It shall be the responsibility of the proposer to download this
information. If you have any procedural questions in this regard, please
call the Purchasing Director at (203) 574-6748.

G. Management

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

RFP for Coaching software



H. Conditions

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

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

privacy and all rules, regulations and interpretations resulting from those
laws.

2. Any product, whether acceptable or unacceptable, developed under a

contract awarded as a result of the RFP is to be the sole property of the
City.

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

4. The proposer agrees that the proposal will remain valid for a period of 90
days after the closing date for the submission and may be extended beyond
that time by mutual agreement.

5. The City may amend the terms or cancel this RFP any time prior to the
execution of a contract or purchase order for these services if the City deems
it to be necessary, appropriate or otherwise in the best interests of the City.
Failure to acknowledge receipt of amendments, in accordance with the
instructions contained in the amendments, may result in a proposal not being
considered. At his option, the City’s Director of Purchasing may provide all
proposers with a limited opportunity to remedy any technical deficiencies
identified by th  City in their initial review of proposals.

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

7. All subcontractors hired by the proposer awarded a contract or purchase

order as a result of this RFP must have prior approval of the City prior to and
during the agreement period.

RFP for Coaching sofiware



10.

11.

12.

13.

14.

15.

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

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

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

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

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

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

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

Any contract or purchase order resulting from this RFP process will represent
the entire agreement between the proposer and the City and will supersede
all prior negotiations, representations or agreements, alleged or made,
between the parties. The City shall assume no liability for payment of
services under the terms of the contract or purchase order until the
successful proposer is notified that the contract or purchase order has been
accep 1 _.d approved by the _.ty. Any contract resulting from this RFP
may be amended only by means of a written instrument signed by the
proposer and signed by the Mayor.

l. Proposal Requirements & Required Format

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

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

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

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

1. Proposer Information: Please provide the following information:

a. Firm Name

b. Permanent main office address

c. Date firm organized.

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

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

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

the principal members of your organization, including officers.

2. Experience, Expertise and Capabilities

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

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

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

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

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

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

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

3. Statement of Qualifications and Work Plan

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

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

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

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

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

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

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

Please respond to the following questions:

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

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

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

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

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

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

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

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

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

J. Evaluation of Proposals; Selection Process

1. Evaluation Criteria

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

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

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

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

2. Selection Process

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

K. Rights Reserved To The City

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

L..Federal, State and Local Employment Requirements

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

M.State Sef-Aside Requirements
Not Applicable

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

RFP for Coaching software



Commission on Human Rights and Opportunities prior to the commencement of
construction.

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

For municipal public works contracts, the contractor must file a written or electronic non-
discrimination certification with the Commission on Human Rights and Opportunities.
Forms can be found at
http://iwww.ct.gov/opm/cwp/view.asp?a=29828&q=390928 &opmNav_GID=1806.

N. State DAS Requirements for Construction Projects

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

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

ANNUAL STATEMENT OF FINANCIAL INTEREST
DEBARMENT CERTIFICATION

CITY OF WATERBURY DISCLOSURE OF OUTSTANDING OBLIGATIONS
CORPORATE RESOLUTION

LLC RESOLUTION

One (1) Attachment B Document

SAMPLE CONTRACT

One (1) Attachment C Document

ADDENDUM/CERTIFICATION/NOTICE OF ACCEPTANCE

One (1) Attachment D Document

INSURANCE REQUIREMENTS



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

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

No Contracts with the City [:]

(Service or Commodity Covered by Contract)

(Term of Contract)

(Service or Commodity Covered by Contract)

(Term of Contract)

(Service or Commodity Covered by Contract)

(Term of Contract)

d:attach-a-annual statement of financial interests.doc 1



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

B. Purchase Order(s).

No Purchase Order(s} with the City [ ]

{Service or Commodity Covered by Purchase Order)

(Date of Purchase Order)

(Service or Commodity Covered by Purchase Order)

(Date of Purchase Order)

(Service or Commodity Covered by Purchase Order)

{Date of Purchase Order)

dattach-a-annual statement of financial interests.doc 2




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

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

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

(Name of Official)

(Position with City)

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

Interest Held By:

Self ] Spouse [ ] Joint [] Child ]

(Name of Official)

(Position with City)

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

Interest Held By:

Self [ ] Spouse Ll Joint [ ] Child ]

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




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

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

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

| have read and agree to the above certification.

(Name of Company, if applicable)

Signature of Individual (or Authorized Signatory) Date

Print or Type Name and Title (if applicable)

DELIVERED | By Mail [ ] Hand-Delivered [ ]

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



Clty of Waterbury Certification
Regarding
Debarment, Suspension, Inaliglbtlity and Exclusion

if the transaction Is Federally funded, In whole or in parl {including pass through grants lo stale and/or municipel govemment), this
ceriification Is required by the regulations implementing one or more Presidential Executive Orders. if this transactfon Is fundod by
the State of Connecticu!, in whole or In pa, this cerlification is required in accordance with one or more State of Connecticut
general stafutes.

1. By signing and submmitting the attached proposal and/for
this document, the prospective lower tier particlpant, vendor,
ar contractor Is providing the certification set out below.

2. The cedification in this clause s a materlal representation
of fact upon which reltance was placed when this transaction
was eniered Into. [f it is later defermined that the
prospective lower tler participant, vendor, or contractor
knowingly rendered an eroneous cartification, In addition o
other remedies avallable to the Federal , State, or City
government, the department or agency with which this
fransaction orglnated may pursue available remedies,
including suspension and/or dabarment.

3. The prospective fower tler participant, vendor or
contractor shall provide immedlate written nolice to the
person to which the attached proposal andfor this document
Is submiited If at any time the prospective lower tler
participant, vendor or contractor learns thst Its cerlification
was arroneous when submitted or has become erroneous by
reason of changed clreumstances,

4. The temms “covered transaction®, ‘“debarred”,
*suspended®, "ineligible”, "lower Her covered transaction®,
"participant’, ‘"person”, ‘“primary covered transaction”,
“principal”, “proposal’, and "voluntarily excluded®, as used
hereln, have the meanings set out In the Definitions and
Coverage sections of rules implementing Exscutive Order
12549 and/or State of Conneciicut statutes and regulations.
You may contact the person to which this proposal and/or
this document {s submitted for assistance in obtaining a copy
of the foregolng.

5. The prospective lower tler participant, vendor or
conlractor agrees by submitling the attached proposal and/or
this document that, should the proposed covared transaction
be entered Into, it shall not knowingly enter into any covered
transaction with a person who is debarred, suspended,

declared Ineligible, or voluntarily excluded from paricipation
in thls covered transaciion unless authorized by the
departrent or agency with which this transaction originated.
8. Tha prospective lower tler parlicipant, vendor or
contractor further agrees by submifting the aftached
proposal andfor this dosument that it will include the clause
titted “"Certification Regarding Debarment, Suspension,
Ineligibility, and Voluntary Exglusion-Lower Tier Covered
Transactlons”, without modification, in all covered
transaction and in all sollcitations for covered transactions.
7. A participant in a covered transaction may rely upon the
certification of a prospective particlpant in a covered
transaction that it Is not debarred, suspended, Ineligible, or
voluntarily excluded from the covered transaction, unless it
knows that the certification is erroneous. A participant may
decide the method and frequency by which it detarmines the
eligibility of its princlpals. Each participant may but is not
required to, check the Non-procurement List.

8, Nothing confalned in the foregoing shall be construsd to
require establishment of a system of records in order to
render in good faith the certification requited herein. The
knowledge and informatlon of a participant is not required to
exceed that which is nomnally possessed by a prudent
person in the ordinary course of business dealings.

9, Except for transactions authorized under paragreph 5
herein, if a parliclpant in & covered transaction knowingly
enters into a lower tier covered transactlon with a person
who Is suspendad, debarred, Ineligible, or voluntarly
excluded from participation in this transactlon, in addition to
other remedies available to the Federal, State or Munlcpal
govamment, the deparment or agency with which this
transacfion orlginated may pursue available remedies,
including suspension and/or debarment.

Certiflcation
{1 The prospective reciplent of monies hereby ceriifies, by submission of its attachad proposal and/or by executlon of this
document, that nefther It nor its princlples are presently debarred, suspended, proposed for debarment, declared
ineliglble, disqualified, or voluntarily excluded from bidding or panicipation in the proposed transaction by any Federal,
State, or Municipal department or agency or by the statutes, regulations or ordinances of the foregoing departments and

agencias.

(2) Where the prospeciive recipient of monles is unable to cerlify to any of the statements in this certification, such
prospective particlpant shall attach a written explanation hereto.

Full Legal Name and address of Reclpient, Vendor, or Contractor:

Print Name and Tltle of Authorized Representative:

Slgnature of Authorized Representative:

Date;

cilusersiphugschiappdatalocatimicresoftwindowsiinetcachelcontent.outlookib7vakercicerlification regarding debarment.doc




CITY OF WATERBURY

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

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

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

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

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

(dy “City" means any official agency, board, authority, department
office, or other subdivision of the City of Waterbury.

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

Agreement and of all pertinent circumstances respecting such Agreement;
3. That as a person desiring to contract with the City (check all that apply):

The Contractor and each owner, partner, officer, representative, agent or
affiliate of the Contractor has filed a list of taxable personal property with
the City of Waterbury for the most recent grand list, as required by Conn.
Gen. Stat. §12-42.

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

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



CITY OF WATERBURY

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

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

4. The following list is a list of the names of all persons affiliated with the

business of the Contractor, if none state none. Use additional sheet if necessary (Must
be on company letterhead and notarized):

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

Bl Wl N =

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

(a)  The Contractor or an owner, partner, officer, representative, agent
or affiliate of the Contractor provides, or has provided, services or materials to
the City within one (1) year prior to the date of this disclosure, if none, state none.

Use additional sheet if necessary (Must be on company letterhead and
notarized):

Name Title Affiliated Company Service DOB

(if none state NONE) or
Material

) ol N =

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

Organization Address Type of Ownership

Name

Sl QI M| —

(¢) The following persons possess an ownership interest in the
Contractor, If the Contractor is a corporation, list all of the officers of the
corporation and the names of each stockholder whose shares exceed twenty-five




CITY OF WATERBURY

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

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

Name

Title

DOB

Stock %

) | N =

(d)

Of the following of the affiliates, individuals or business entities
identified in this affidavit, list each that owns, owned, or within one (1) year prior

to the date of this disclosure has owned, taxable property situated in the City of

Waterbury, if none state none. Use additional sheet if necessary (Must be on
company letterhead and notarized):

Name

Title

Affiliated Company
(if none state NONE)

Address

DOB

B W M| —

(e)

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

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

principal place of business, if none, state none:

TRADE NAME

PLACE OF INCORPORATIC.wREGISTRY

PRINCIPAL
PLACE
OF BUSINESS

1
2
3
4

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

Waterbury.

For Partnership/Sole Proprietor

In presence of:

Witness

Name of Partnership/Business




CITY OF WATERBURY

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

By:
Name of General Partner/ Sole Proprietor

Address of Business

State of )
) 88
County of )
being duly sworn,
Deposes and says that he/she is of and that

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

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

(Notary Public)
My Commission Expires:

For Corporation

Witness Name of Corporate Signatory

Address of Business
Affix

Corporate
Seal

By:

Name of Authorized Corporate Officer

Its:
Title




CITY OF WATERBURY

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

State of )
) S8
County of )
being duly sworn,
deposes and says that he/she is of and

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

Subscribed and sworn to before me this day of 202__

(Notary Public)
My Commission Expires:




CORPORATE RESOLUTION

[, , hereby certify that | am the duly elected
and acting Secretary of

, a corporation

organized and existing under the laws of the State of

1

do hereby certify that the following facts are true and were taken from the records
of said corporation,

The following resolution was adopted at a meeting of the corporation duly held on
the day of ,

“It is hereby resolved that is authotized to make,

execute and approve, on behalf of this corporation, any and all contracts or
amendments thereof’.

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

IN WITNESS WHEREOF, | hereunto set my hand and affix the corporate seal of

said corporation this day of
202

Secretary



LIMITED LIABILTY COMPANY RESOLUTION

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

of , a limited liability company organized
and existing under the laws of the State of ,do
hereby certify that the following facts are true and were taken from
the records of said LLC.

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

k]

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

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

IN WITNESS WHEREOF, I hereunto set my hand and affix the
company seal of said , LLC this
day of , 202

Manager/Member



PROFESSIONAL SERVICES AGREEMENT
RFP No. 7257

For

between
The City of Waterbury, Connecticut
and

THIS AGREEMENT, eftective on the date signed by the Mayor, is by and between the CITY OF
WATERBURY, City Hall, 235 Grand Street, Waterbury, Connecticut (the "City") and
(the "Contractor").

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

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

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

NOW THEREFORE, THE PARTIES AGREE AND COVENANT AS FOLLOWS:

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



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

complete.

1.1,

1.2,

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

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

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

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

4. The Contractor must follow all applicable FERPA laws.

5. The Contractor must provide initial and ongoing professional development and

technical assistance for teachers, classroom assistants, program administrators and
consultants.

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

1.1.1 The City's solicitation documents, RFP No.7257 (attached hereto)
1.1.2 Cost Schedule (attached hereto)
1L.1.3 Response to RFP No. 7257(attached hereto)
1.1.4 Stockholder's Affidavit; Non-Collusion Affidavit; debarment
Certiftcate, incorporated by reference
1.1.5 Centificates of Insurance, incorporated by reference
1.1.6 All applicable Federal, State and local statutes, regulations charter and
ordinances, incorporated by reference
1.1.7 All Required Licenses

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

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

1.2.1 This Contract document.
1.2.2 Cost Schedule.

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




2.

1.2.5 All applicable Federal, State and local statutes, regulations charter and

ordinances, and applicable provisions and requirements of Funding Grants as set forth
herein

Contractor Representations Regarding Qualification and Accreditation. The Contractor

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

3

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

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

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

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

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

3.1. Use of City Property. To the extent the Contractor is required to be on City
property to render its services hereunder, the Contractor shall have access to such areas of City
property as the City and the Contractor agree are necessary for the performance of the
Contractor's services under this Contract (the "Site" or the "Premises") and at such times as the
City and the Contractor may mutually agree. Contractor shall perform all work in full
compliance with Local, State and Federal health and safety regulations. All work hereunder
shall be performed in a safe manner. Contractor shall immediately correct any dangerous
condition caused by or resulting from its work. If it fails to correct, or to act diligently to



correct, any condition which City reasonably believes to be a hazard o 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
accumnulation of waste materials or rubbish caused by Contractor, its employees or
subcontractors, and at the completion of the work shall remove all rubbish from and about the
Project and all tools, scaffolding and surplus materials and shall leave the Premises "broom
clean” or its equivalent, unless more exactly specified. In case of dispute, the City may remove
the rubbish and charge the cost to the Contractor.

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

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

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

3.7. Due Diligence Obligation. The Contractor acknowledges its responsibilities to
examine and to be thoroughly familiar with the City's propesal document, including, but not
limited to the specifications, and any addenda thereto. The Contractor hereby warrants and



represents that prior to the submission of its proposal during the proposal process it reviewed
or was afforded opportunity, by the City, to review all physical items, facilities, services or
functions essential to the satisfactory performance of the services required ("Due Diligence’)
and thereby certifies that all such items facilities, services or functions are included in this
Contract and thereby warrants that:

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

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

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

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

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

rules and regulations that in any manner may affect cost, progress or performance of
the Work;

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

3.7.7 agrees that the Proposal Documents are sufficient in scope and detail to

indicate and convey understanding of all terms and conditions for performance of the
Work.

3.8. Reporting Requirement. The Contractor shall deliver periodic, written reports as
requested by the City's Using Agency setting forth (i) the issue date of the report, (ii) the
time period covered by the report, (iii) a brief description of the work and services
completed by the Contractor and/or delivered by the Contractor during the time period
covered by the report, (iii) the Contractor's declaration as to whether the entirety of the
Contractor's work and services required in this Contract will be, or will not be, completed



within the Contract's Section 6 total compensation amount, and (iv) any and all additional
useful and/or relevant information. Each report shall be signed by a Officer.

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

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

5. Contract Time. The term of this Contract shall commence July 1, 2022, pending all necessary
approvals and terminate June 30, 2027, unless sooner terminated as provided by this agreement or

upon agreement of the Parties, in writing, that all services required under the Contract have been fully
and completely provided.

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

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

INSERT COMPENSATION TERMS

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

6.1.1 The Contractor and its affiliates are hereby provided with notice that the City
reserves the right, in the City's sole discretion, to offset, withhold, or otherwise

reduce City payment(s) to the Contractor in an amount equaling the sum or sums of
money the Contractor and/or its affiliates is/are, or becomes delinquent or in arrears



7.

on, regarding the Contractor's and/or its affiliate's real and personal tax obligations to
the City.

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

6.4. Proposal Costs. All costs of the Contractor in preparing its proposal for RFP No.
7257 shall be solely borne by the Contractor and are not included in the compensation to
be paid by the City to the Contractor under this Contract or any other Contract.

6.5. Payment for Services, Materials, Employees. The Contractor shall be fully and
solely responsible for the suitability, and compliance with the Contract, of all software
labor, services, equipment, materials, reports, plans, specifications, deliverables,
incidentals, etc. furnished to the City under this Contract. The Contractor shall promptly
pay all employees as their pay falls due, shall pay promptly as they fall due all bilis for
labor, services, equipment, materials, reports, plans, specifications, deliverables,
incidentals, etc., going into the work, and all bills for insurance, bonds, Worker's
Compensation coverage, Federal and State Unemployment Compensation, and Social
Security charges applicable to this Project. Before final payment is made, the Contractor
shall furnish a lega! statement to the City that all payments required under this subparagraph
have been made.

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

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

or damage caused by City's negligence.

8.

Indemnification.

8.1. The Contractor shall indemnify, defend, and hold harmless the City, City's
Boards, and Board of Education, commissions, agents, officials and employees from and
against all claims, suits, damages, losses, judgments, costs and expenses including reasonable
attorney's fees arising out of or resulting from the delivery of the labor, services, equipment,
materials, reports, plans, specifications, design, drawings, deliverables, incidentals, etc.
provided that any such claims, suits, damages, losses, judgments, costs or expenses (i) are
attributable to bodily injury, sickness, disease or death, or to injury to or destruction of tangible
property, including the loss of use resulting there from, (if) are alleged to be caused in whole or
in part by any willful, intentional, nEingent, or reckless act or omission of the Contractor, its
employees, any subcontractor or consultant, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable; (iii) enforcement action or any claim



for breach of the Contractor duties hereunder or (iv) claim for intangible loss(es) including but
not limited to business losses, lost profits or revenue

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

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

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

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

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

Contractor's Insurance.

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

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



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

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

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

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

$2,000,000.00 aggregate and $2,000,000.00 Products and completed operations
aggregate

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

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

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

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

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

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

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

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

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

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

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

10.3. Labor and Wages. 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



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

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

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

Suspension.

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

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

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

12.

13.

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

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

Intentional left blank.
Termination.

13.1. Termination of Contract for Cause. If, the Contractor shall fail to fulfiil in a timely and

proper manner its obligations under this Contract, or if the Contractor shall violate any of the

covenants, agreements, or stipulations of this Contract, the City shall thereupon have the right
to terminate this Contract by giving written notice to the Contractor 14 calendar days prior to

the termination date and specifying the effective date thereof, of such termination.

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

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

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

13.2. Termination for Convenience of the City. The City may terminate this
Contract at any time upon not less than thirty (30) calendar days prior written notice for the
convenience of the City, by a notice in writing from the City to the Contractor. [f this
Contract is terminated by the City as provided herein, the Contractor will be paid an amount
which bears the same ratio to the total compensation as the services actually performed bear to
the total services of the Contractor covered by this Contract, less payments of compensation
previously made.
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13.3. Termination for Non-Appropriation or Lack of Funding. The Contractor acknowledges
that the City is a municipal corporation and that this Contract is subject to the appropriation of
funds by the City sufficient for this Contract for each budget year in which this Contract is in
effect. The Contractor therefore agrees that the City shall have the right to terminate this
Contract in whole or in part without penalty in the event sufficient funds to provide for City
payment(s) under this Contract is not appropriated, not authorized or not made available
pursuant to law, or such funding has been reduced pursuant to law. Notwithstanding the
foregoing, - the City shall not be relieved from its obligation to reimburse Contractor for the
cost of equipment and materials purchased, properly invoiced and accepted by the City,, in
advance of the services rendered hereunder in reliance on the City's covenants, duties and
obligations set forth herein.

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

otherwise made available by law by giving written notice of termination to the
Contractor.

13.3.2 Effects of Reduced Levels of Funding. If funding is reduced by law, or funds
to pay the Contractor for the agreed to level of the products, services and functions to
be provided by the Contractor under this Contract are not appropriated, authorized or
otherwise made available by law, the City may, upon fourteen (14) calendar days
written notice to the Coniractor, reduce the level of the products, services or
functions in such manner and for such periods of time as the City may elect. The
charges payable under this Contract shall be equitably adjusted to reflect such
reduced level of products, services or functions and the parties shall be afforded the
rights set forth in this Contract.

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

13.4. Rights Upon Cancellation or Termination.

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

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

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

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

13.4.4 Assumption of Subcontracts. In the event of termination of this Contract, the City shall have
the right to assume, at its option, any and all subcontracts for products, services and functions
provided exclusively under this Contract, and may further pursue completion of the work under this
Contract by replacement contract or otherwise as the City may in its sole judgment deem expedient.

13.4.5 Delivery of Documents. In the event of termination of this Contract, (i) the Contractor shall
promptly deliver to the City, in a manner reasonably specified by the City, all labor, services,
equipment, materials, reports, plans, specifications, deliverables, incidentals, etc. and other tangible
items furnished by, or owned, leased, or licensed by, the City, and (ii) the City shail pay the
Contractor for all services performed and deliverables completed and accepted (pro-rated for
deliverables partially completed) prior to the effective date of the termination (except to the extent
any invoice amount is disputed).
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14. Ownership of Instruments of Professional Services. The City acknowledges the
Contractor's documents, data, studies, reports, specifications, deliverables, etc. created and to be
created pursuant to this Contract, inctuding electronic files, are Instruments of Professional Services.
Nevertheless, the final Instruments of Professional Services, including, but not limited to documents,
data, studies, reports, specifications, deliverables, etc. prepared for the City under this Contract shall
becoine the property of the City upon City payment for that Instrument of Professional Services and
the City reserves the right to use the Instruments of Professional Services. Notwithstanding the
foregoing or anything to the contrary contained herein, Contractor is and shatl remain the sole and
exclusive owner of all trademarks, trade secrets, trade names, service marks. copyrights or other
inteilectual property rights related to the services rendered pursuant to this Agreement ("Contractor
IP"). Under no circumstances shall the City acquire any ownership interests whatsoever in any
Contractor IP apart from such Instruments of Professional Services. The City acknowledges that the
Contractor IP is proprietary material and information of Contractor.

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

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

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

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

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

15



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

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

institution, or to a Trustee in Bankruptcy, without such approval. Notice of any such assignment or
transfer shall be furnished promptly to the City.

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

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

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

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

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

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

25. Contract Change Orders.

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

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

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

25.1.3 the Final Completion Date has not been changed.
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25,2, Notwithstanding the foregoing subsection A, a Change Order shall not include:
25,2.1 an upward adjustment to a Contractor's payment claim, or

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

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

Contract complying with Section 38.073 of the City's "Centralized Procurement System"
ordinance.

26. Conflicts or Disputes. This Contract represents the full and complete concurrence between
the City and the Consultant and governs all disputes between them. In the instance of a conflict or
dispute over issues not specifically referenced within the Contract, the following documents shall
be used as historical documents. Without regard to the order of precedence, to resolve such
conflicts or disputes, the historical documents are (i) the City's aforementioned RFP No. 7257 and
(i) the Consultant's proposal responding to the aforementioned RFP No.7257.

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

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

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

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

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

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

31. Notice. Except as otherwise specifically prohibited in this Contract, whenever under this
Contract approvals, authorizations, determinations, notices, satisfactions or waivers are required or
permitted, such items shall he effective and valid only when given in writing signed by a duly
authorized officer of the City’s using Agency or the Contractor, and delivered in hand or sent by mail,

postage prepaid, to the party to whom it is directed, which until changed by written notice, are as
follows:

Contractor:

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

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

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

32.1. 1t shall be a material breach of this Contract, and, except as may be permitted by
regulations or rulings of the City of Waterbury Board of Ethics it shall be a violation of the
City's Code of Ordinances, for any Public Official, City Employee or Member of a Board or
Commission who is participating directly or indirectly in the procurement process as set forth
in the City's Code of Ordinances, including those participating in exempt transactions, to
become or be the employee of any person contracting with the governmental body by whom
the Official, Employee, or Board or Commission member is employed or is a member.

32.2. It shall be a material breach of this Contract, and it shall be a violation of the City's Code of
Ordinances for any Person to offer, give, or agree to give any current or former Public Official,
Employee or Member of a Board or Commission, or for such current or former Public Offic’
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 ora
requisition; influencing the content of any specification or procurement standard; or rendering of
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advice, investigation, auditing, or in any other advisory capacity in any proceeding or
application, request for ruling, determination, claim or controversy, or other particular matter,

pertaining to any program requirement or a Contract or Purchase Order, or to any solicitation or
proposal therefore.

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

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

Ordinances, and/or regulations promulgated there under, by any Person subject to said Charter
and/or Ordinances may be recovered by the City.

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

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

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

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

knowledge of, and shall fully comply with, all relevant provisions of the City's Charter and all
relevant provisions of the City's Code of Ordinances, including without limitation Chapters 93,
titled "Discriminatory Practices", Chapter 38 titled "Centralized Procurement System", and

Chapter 39 titled "Ethics and Conflict of Interest”, of said Code as may be amended from time
to time.

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

hetp rhvww walerburvet. org/content/458/35 39/defaulr. aspx [click link titled "The City

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

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

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

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

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

32.14. PROHIBITION AGAINST CONTINGENCY FEES. The Contractor hereby represents
that it has not retained anyone to solicit or secure a contract with the City upon an agreement

or understanding for a commission, percentage, brokerage or contingency fee.

32.15. FREEDOM OF INFORMATION ACT NOTICE. Pursuant to State statute, in the event the
total compensation payable to the Contractor set forth in Section 6 herein is greater than
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IN WITNESS WHEREOF, the parties hereto execute this Contract on the dates signed below

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

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

Cost Schedule (attached hereto)

Response to RFP No, 7257 (attached hereto)
Stockholder's Affidavit; Non-Collusion Affidavit, Certificate, incorporated
by reference

Certificates of Insurance, incorporated by reference

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

All Required Licenses See attached Document

See REQUIRED CONTRACT PROVISIONS - AMERICAN RESCUE PLAN
ACT FUNDED PROJECTS attached
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ATTACHMENT C

KEVIN MC CAFFERY
DIRECTOR OF PURCHASING
235 GRAND STREET, ROOM 103
WATERBURY, CT 06702

The undersigned declares that the only persons or parties interested in this Proposal as principals are as stated;
that the Proposal is made without any collusion with other persons, firms, or corporations; that Proposer has
carefully examined the entire Request for Proposal; that Proposer has informed itself fully in regard to all
conditions pertaining to the Work and the place where it is to be performed; and that with this representation,
the undersigned makes this Proposal. These prices shall cover all expenses incurred in performing the Work
required under the Contract Documents, of which this Proposal and Form are a part.

The undersigned agrees and covenants that the Contract Time shall commence on delivery of the City of
Waterbury's written notice to proceed, which shall occur after contract execution by both parties.

The undersigned acknowledges receipt of addenda numbered: (insert date)

1 4
2 5
3 6

All Work for this Project shall be performed at the Proposal Prices as described in the Proposal Documents.

The undersigned hereby certifies under the penalties of perjury that this Proposal is in all respects bona fide,
fair and made without collusion or fraud with any other person. As used in this section, the work "person"
shall mean any natural person, joint venture, partnership, corporation, or other business or legal entity.

Social Security Number Signature of Individual or Corporate Nanuw
or Federal Identification Number

Corporate Officer
(if applicable)

City notice of acceptance should be matled, telegraphed or delivered to the undersigned Proposer at the
following address:
Name
By:

(Title)
Business Address:

(City, State, Zip Code)

Phone;:
Email:
Date:

Note: [f the Proposer is a corporation, indicate State of incorporation under signature, and affix corporate seal;
if a partnership, give full names and residential addresses, if different from business address.



Attachment D

Insurance Requirements

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

If any policy is written on a "Claims Made" basis, the policy must be continualfy renewed for a
minimum of two {2) years from the completion date of this contract. If the policyis replaced
and/or the retroactive date is changed, then the expiring policy must be endorsed to extend the

reporting period for claims for the policy in effect during the contract for two (2) years from the
completion date.

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

ral Li : $1,000,000 each Occurrence
$2,000,000 General Aggregate

$2,000,000 Products/ Completed Operations Aggregate

IPri N : $1,000,000 Aggregate

Wordi f itiona red Endorsemen d Waiver of Subrogation:

The City Waterbury and its Board of Education is listed as an Additional Insured on a primary and
non-contributory basis on all policies except Workers Compensation. All policies shall include a
Waliver of Subrogation.
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ADDENDUM CERTIFICATION NOTICE OF ACCEPTANCE






PROPOSAL

1. Proposer Information

a.

b.

Firm Name: TORSH, INC

Firm Address: 701 Loyola Avenue, Suite #52377, New Orleans, Louisiana 70152
Date of Firm Organization; 08/03/2011

Legal Form of Ownership: Corporation

How many years have you been engaged in services you provide under your present
name? 10.5 Years

Names, titles, reporting relationships, and background and experience of the principal
members of your organization, including officers.

Courtney Williams is the founder and CEQ of TORSH, Inc. Mr. Williams is also the
Founcler and CEO of Skillz Academy, a recruitment, upskilling and placement company
that is focused on training candidates from disadvantaged backgrounds for sales and
customer success positions in fast growing technology companies. Earlier in his career,
Mr. Williams was Co-Founder & Chief Revenue Officer at Adility LLC, a white labeled
local deals/coupons aggregator and SVP, Development & Stralegy at Interactive One
LLC, a subsidiary of Radio One, Inc., a publicly traded company where he was
responsible for, among other things, structuring and negotiating all agreements and
business transactions for the company, including, content, technology, advertising and
publishing deals as well as negotiating M&A transactions which further the strategic
goals of the company. Mr. Williams also spent several years at the America Online
where he served in a variety of executive roles including VP, Business Development,
AOL Europe, VP, Business Development, AOL Inc., and Legal Counsel, AOL Inc. Before
joining AQL, Mr. Williams was an associate in the New York City offices of the Los
Angeles based entertainment law firm of Loeb & Loeb LLP. Mr. Williams holds a law
degree and his specialties include, but are not limited to, business operations, strategic
partnerships, strategic sales, strategic business development, M&A, joint-ventures and
private equity.

2. Experience, Expertise and Capabilities

a.

Philosophy Statement and Business Focus

TORSH Inc.'s ("TORSH") primary business focus is to improve services and outcomes
for children and students by partnering with organizations to increase the effectiveness
of educators and providers through the use of our comprehensive, online platform of
tools designed for learning, mentoring, collaboration, and professional development,
TORSH Talent. TORSH Talent is a cloud-based professional learning web and mobile
application that, among other things, enables programs to expand, enhance, and
streamline their monitoring and coaching to fully support and ensure educator growth
throughout the entire development cycle of goal-setting, collaboration, observation,
feedback, and assessment. TORSH Talent helps schools and districts increase educator
instructional capacity, improve the delivery of educator professional development, and



generate insights into educator effectiveness. On a day-to-day basis, TORSH provides
educators with all of the tools and services that enables them to capture and reflect on
their instructional practices, collaborate with mentors and peers, collect relevant
classroom data about student engagement in order to measure the effectiveness of
classroom instruction, and work with their program’s instructional experts for coaching
and on-demand advice so that educators better understand how to meet the individual
needs of their students.

TORSH is thrilled to respond to this RFP as we know our professional learning platform
is ideally suited to help the City of Waterbury and its School Readiness Program
overcome the challenges of conducting onsite monitoring activities and continue to
ensure ongoing program quality and improvement as the world transitions through the
recovery phase of the pandemic and well beyond.

At TORSH we are committed to ensuring that all children have access to quality
educational opportunities because we understand that without them, our youth will be
deprived of the skills and knowledge they need to compete in the global economy and
be productive citizens. We support this commitment by providing educaters and
providers with a suite of products, services, and toots that dramatically improve their
ability to align classroom instruction and children’s services with individual learning
needs. When our tools are integrated into school-based professional development
activities, powerful things happen to instruction and student learning. These changes
stem from the educator's ability to see what they are doing from an objective point of
view, receive constructive, supportive feedback from coaches and peers, watch
examples of best practices that align with instructional philosophy, and consume
competency based content and assessments that are developed to meet them where
they are and push their knowledge forward. A growing body of research supports the
transformational power of the type of coaching-based professional development that our
platform supports. Indeed, we are consistently learn from our clients that although a well
rounded coaching-based professional development model is important to their success,
the use of video as a critical component of their coaching is of particular importance in
accelerating the pace of educator instructional development. Consequently, we believe
that TORSH Talent will continue to be critical drivers of more effective professional
development and learning for many years to come.

As you find within this proposal, as designed, TORSH Talent aligns quite well with the
City of Waterbury's School Readiness Program’s needs in many ways, including all of
the following:

TORSH Talent is Learner-focused: At our very core, TORSH is an educator and
care provider platform for learning and improvement, As such, we believe that the
first act in the process of improving one's practice is being able to review
real-world (perience and provide evidence-based feec  :k which is a core
ability within TORSH Talent utilizng tool suite for video and in-person
coltaboration and observation tools. These tools allow for in-the-moment,
time-stamped comments which provide the ability for both the observer and
iearner to align quickly and focus on key criteria for that specific educator’s
needs. TORSH Talent also enables quick and easy self-reflection on one's
practice which, we believe, cannot be done effectively without the use of video.



This is an inherently fearner focused activity. The learner is focusing on their
practice, what they did, what they need to do and where they need to go while
building buy-in for input from School Readiness liaison and/or program coaching
and staff. When the learner's video is shared with a peer, mentor, monitor, or
coach within TORSH Talent, the viewer is getting a critical piece of evidence that
is specific to the learner, along with time-synced comments that serve to focus
any viewer on Key items that are refevant to and about the learner. In addition to
the self reftection and feedback components of the platform, users (and/or their
peers, coaches, monitors, supervisors, etc) also have the ability to set and track
a series of goals that are specific to a user and intended to create an
individualized and differentiated fearning experience for and about that user.

TORSH Talent is Learner-connected: As an online platform, TORSH Talent is
available to all users, anywhere in the world, 24 hours a day, 7 days a week. The
platform is designed to facilitate user-driven, self-paced activities, asynchronous
and on-demand access to feedback, video and file resources, and cata, as well
as synchronous and collaboralive interactions that build layers of support and
develop communities of practice.

TORSH Talent is Learner-demonstrated: TORSH is one of only a few companies
that offer a learning tutorial/e-portfolio product that allows our clients o create
competency-based monitor assessments and content for their specific use and
users. in addition to allowing monitors and/or coaches to curate collections of
resources within an easy to navigate library for each learner, our platform also
provides the capability to require leamers to assemble portfolios of materials and
evidence to demonstrate competence. Additionally, our platform alows for our
clients to assign individualized learning paths of content and tutorials to fearners
that are customized for that user's level of knowledge, understanding, and
expertise. As the user progresses through the content, our clients are able to see
and monitor their progress, share resources within the learning path, and
determine how to move that user to the next tevel in their progression.

TORSH Talent is Learner-led: At TORSH, we treat educators and providers like
the professionals that they are, and we support and appreciate their agency. The
vast majority of our privacy settings are designed to give our users an immense
amount of control over what they share, when they share it, and with whom they
share it. Our workflows are built in such a way that monitors and coaches can
create, modify, adjust and comment on learner goals, observations, or projects
that are created by or for them. The net effect of all of this is that in TORSH
Talent, each user can help drives their own learning and growth in very specific
and profound ways while also being keenly supported by their monitors and/or
coaches.

TORSH Talent is Learner-led: At TORSH, we treat educators and providers like
the professionals that they are, and we support and appreciate their agency. The
vast majority of our privacy settings are designed to give our users an immense
amount of control over what they share, when they share it, and with whom they
share it. Our workflows are built in such a way that monitors and coaches can
create, modify, adjust and comment on learner goals, observations, or projects



that are created by or for them. The net effect of all of this is that in TORSH
Talent, each user can help drives their own tearning and growth in very specific

and profound ways while also being keenly supported by their monitors and/or
coaches.

b. Summary of Relevant Experience

i.  Alisting of all projects that the proposer has completed within the last three (3}
years must be provided, as well as all projects of a similar nature to those
included in the Scope of Services in this RFP.

1. See Attachment 1, "Summary of Relevant Experience”

i.  Additionally, please list any contracts or purchase orders in the last three (3)

years belween the proposer and any agency of the City of Waterbury.
1. N/A

c¢. Personnel Listing

i.  Acomplete listing of the staff identified in the work plan by job classification,
along with their resumes. Each resume shall include the individual's gualifications
and experience in the subject area.

1. Angela Daliet (See Attachment 2, "Angela Daliet Previous Resume”) is
TORSH's Business Development Director for the Early Childhood Division
and will serve as the City of Waterbury Schoaol Readiness Program's
Account Manager. Angela is a passionate education advocate dedicated
to improving outcomes for the most vulnerable of our communities and
has successfully led the expansion of TORSH's Early Childhood Division
for alimost three years now. After earning her B.S. from the University of
New Otleans, Angela successfully worked as an investment advisor and
financial planning coach for several years. Upon learning her children’s
public school had nc immediate plans to reopen post-Katrina, she
established the non-profit Save Qur Schools NOLA to help leverage
students, parents, teachers, and residents as informed, effective
advocates for equitable access to local, high-guality schools and
programs. Angela has become an established community leader who has
worked tirelessly over the years, both inside and outside the classroom, to
develop and support students, teachers, and school leaders across the
nation. Angela eagerly combines her experience, passion, and expertise
with TORSH technology to help organizations significantly improve the
effectiveness of educatars, caregivers, and interventionists to enst
better outcomes for children.

2. Carrie Xaisongkham (See Attachment 3, “Carrie Xaisongkham Previous
Resume”) will serve as the City of Waterbury School Readiness
Program's TORSH Customer Success Manager. Carrie has successfully
led our Customer Success Department for over a year now and
consistently receives steltar survey ratings and feedback from all of her



d.

customers. Carrie eagerly assists TORSH Talent admins and users in
utilizing the plaiform to its fullest potential. Born in Kansas and raised in
southern Louisiana to refugee parents, Carrie recognizes the significance
of having access to good education, and she is dedicated to having an
direct impact in making it more accessible to all by empowering educators
to make data-driven decisions in their practice. Carrie has a background
in hospitality and restaurant management and combines her tenacity with
her extensive customer service expertence o provide a positive and
knowledgeable customer journey with TORSH. Carrie holds a Bachelor of
Science in Chemical Engineering from Louisiana State University and
always exceeds customer expectations.

Canflict of Interest

L. N/A

3. Statement of Qualifications and Work Plan

a.

Qualifications

TORSH has the experience, expertise, capabilities, and qualifications to meet the
requirements and expectations for the City of Waterbury and its School Readiness
Program as set for within RFP #7257 and outlined within this proposal. Since launching
TORSH Talent over ten years ago, TORSH has rapidly established a strong position in
the professional learning and development marketplace by delivering a differentiated,
superior product at a competitive price. TORSH Talent has garnered tremendous
positive feedback from clients and received accolades for its ease of use, clean intuitive
user interface, robust feature set, and technological innovations. While we are proud of
what we have built to date, TORSH is committed to maintaining TORSH Talent's position
as the premier online educatar professional learning and development platform with a
focus on coaching, observation, monitoring, assessment, feedback, and collaboration.
As such, we will continue to rapidly iterate and deploy a variety of features and
enhancements that will continue to empower and delight our users.

TORSH Talent is an online coaching and learning software platform that has been
proven as ideal within early childhood coaching programs based on its comprehensive
tools and features and its easy to use interface. Our platform was built by
education-minded developers which translates into features that can be accessed in
numerous ways to accommaodate for different adult learning styles, varying intuitive and
problem-solving strategies, and little technical knowledge and understanding. TORSH
Talent's Mobile App provides easy platform access and is a gamechanger for busy and
student-focused educators and providers. Our Mobile App automatically compresses
and uploads videos into the TORSH Talent FERPA-compliant platform without any lag or
wait time for users. It easily streamlines recording, uploading, and even provides for
automatic sharing so educators can stay focused on their students. The Web and Mobile
App features mean users can quickly and easily record and upload their interactions and
activities videos and share with coaches, colleagues, and monitors from a variety of



electronic devices such as deskftop/laptop computers, iPads, Tablets, smartphones, etc.
The TORSH Talent platform captures and catalogs all platform interactions and coaching
activities and compile that data into easy to read, customized reports to allow for
administrators and coaches to track data at the user, program, and community level
while providing evidence-based feedback and direction. The platform has
easy-to-recognize ican and customizable labels so that each program can ensure users
the ability to self-navigate with a low fearning cuive.

TORSH Talent is currently deployed in more than 1,600 schools and early childhood
learning centers across 36 states within a variety of partnerships with districts, CMOs,
state and regional education agencies, as well established professional development
organizations and higher education institutions. A few of our customers within the early
childhood space include Cansolidated Schoal District of New Britain School Readiness
Program, Hawaii Charter Commission’s Early Learning Program, Michigan Early
Childhood Investment Corparation, Florida Department of Health Early Steps Division.
iltinois Kindergarten Individual Development Program, Acelero Early Learning, Start
Early Early Learning Leaders Fellowship Program, illinois Center for Early Childhood
Professional Learning, Indiana SPARK Early Learning Labs, and Child360 Quality Start
Las Angeles Program.

TORSH has a proven strategy for onboarding, training, and ensuring ongoing
partnership success with all of customers by developing a roadmap for use and
providing both an Account Development Manager and Customer Sticcess Manager
throughout the lifetime of our partnership. Our Account Manager will regularly helps
develop your roadmap for use and meets with your Account Manager to ensure our
partnership is meeting your expectations and on your journey to success. Ow Customer
Success Manager will help your platform users understand your use plan roadmap and
provide their onboarding, training, and ongoing support. Our Tech Support team will
always and timely respond to any of your users technical issues and guestions.

TORSH Talent is FERPA compliant and provides unmatched security and a platform that
scales from a small team to a geographically diverse network, Our platform meets all
federal and state laws and regulations governing the services outlined within this RFP
scope of services and this proposal. All user passwords are securely stored and
transmitted using SRP (Secure Remote Password protocol), a protocof that is widely
used by a variety of organizations (including a range of large universities) due to its
ability to resist both passive and active network attacks while stilt allowing secure remote
authentication of short human-memarizable passwords. Our physical infrastructure is
hosted and managed within Amazon's secure data centers and utilize the Amazon Web
Service technology (AWS). Amazon continually manages risk and undergoes recurring
assessments to ensure compliance with industry standards. Amazon's data center
operations have been accredited under: 1ISO 27001, SOC 1/SSAE 16/ISAE 3402, PCI
Level 1, FISMA Moderate, Sarbanes-Oxley {SOX). Amazon has many years of
experience in designing, constructing and operating large scale data centers. Physical
access to their data centers is strictly controlled and autherized staff must pass
two-factor authentication no fewer than three fimes to access data center floors. All
physical and electronic access to data centers by Amazon employees is logged and
audited routinely. On top of our AWS infrastructure we utilize another third party that



provides additional security measures, including firewalls, DDoS mitigation, spoofing and
sniffing protections, and port scanning. Penetration tests, vulnerability assessments and
source code reviews to assess the security of applications, architecture an
implementations are routinely performed and network protection best practices applied.

Work Plan

Upon an executed contract, your TORSH Business Account Manager, Angela Daliet, will
lead the development of your personalized "TORSH Talent Use Plan” in collaboration
with the City of Waterbury's School Readiness team. This Use Plan will document the
platform features your users will ultimately integrate and utilize within their processes
and serve as a rcadmap for your tailored onhoardings, trainings, and ongoing
administrative support to ensure efficiency and sustainable, long-term partnership
success. Typically, your TORSH Business Account Manager will first electronically share
a guide to help the team prepare to develop your “TORSH Talent Use Plan” which will
include a Sample Launch Timeline Overview and Sample Use Plan based on Use Case
information obtained from the team prior to our first meeting with some demonstration
and instruction videos for testing features and their use.

Once our teams collaboratively finalize the City of Waterbury's School Readiness
Program’s TORSH Talent Use Plan, typically during a one hour meeting, we will then
identify your internal City of Waterbury School Readiness Program TORSH Talent
platform admins and schedule their introduictions and onboarding with your TORSH
Customer Success Manager, Carrie Xaisongkham. Following the admin onboarding,
your Customer Success Manager will then conduct additional onbearding meetings for
the rest of your users, typically organized by role type (i.e., coach/moniter cnboarding
and educator/provider onboarding). During these training sessions, we focus specifically
on your Use Plan to ensure simplified, scaffolded learning with a focus on just the
relevant platform features which were planned for integration within each user’s specific
work flows. In addition to videc meetings and webinars, we also support onboarding
effoits with a set of written materials that we deliver to a client's administrator that
includes the information that was delivered in the onboarding meetings. Ve provide the
written materials in digital format in the Help Center of the TORSH Talent platform along
with a library of “how-to" videos and documents on how to use the platform which is
accessible to any user at any time, 24 hours a day, 7 days a week. After your Customer
Success Manager plans and executes all onboardings and trainings, they will also set up
an ongoing partnership success check-in schedule, in collaboration with the School
Readiness administrators. Finally, TORSH Talent contains (and will continue to add) a
series of easily accessible training videos and documents to help users quickly develop
the kinowledge and skills to effectively use all compenents of the platform, and users
always have access to a help and tech support desk where they can ask guestions
about using the platform via live chat and email.

The following are descriptions of TORSH Talent features and benefits which will likely be
utilized and integrated within the City of Waterbury School Readiness Program’s Use
Plan and current processes:

i.  “One Click” Mobile App:
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Compatible with both iOS and Android devices. the TORSH Talent Mobile
Application facilitates "one touch”, easy-to-use video capture and upload. With
TORSH Talent's "one click” mobile app, any user, whether novice or expert, can
record videos of any length, which are then automatically and seamlessly
uploaded to that teacher's private account in the cloud on TORSH Talent. Video
recordings are automatically compressed before transfer to increase upload
speeds and [imit bandwidth usage. Users can also use their webcam to directly
record and upload videos to the TORSH Talent platform. After iogging into their
account, users can select “upload from webcam" to begin instantly recording and
uploading video directly to the platform. Additionally, users can upload and share
links/URLs in a similar function to uploaded videos and files. Users aiso have the
option of embedding videos, such as YouTube videos, directly to the option of
embedding videos, such as YouTube videos, directly into the platform from a
variety of external sources. Recordings and feedback can be submitted anytime
and from anywhere in the world. All that is required is a connection to the internet
via WiFi or cellular data. We are also in the process of releasing our newest
updated mohile app, which will altow users to conduct ohservations and provide
feedback from their mohile device or tablet.

Zoom Integration:

The Zoom Integration Is a simple video conferencing featiure that allows your
users to create a live virtual video connection within their TORSH Tatent platform
to easily support one-to-one and one-to-many style virtual meetings with the
added henefit of auto recording and saving files within your TORSH Talent
platform. Itis a key feature that includes most of the standard Zoom Pro,
Business, and/or Enterprise components, such as simultaneous chat, screen
sharing, and recording. The feature helps mentors, mentees, and/or peers easily
plan together, co-create, group discuss, and maximize utilization of TORSH
Talent platform tocls during video calls. This feature enables users to effectively
coliaborate with peers and teams around arlifacts stored within the platform such
as classroom or family interaction videos, lesson plans, behavior management
scaffolds, best practice resource library coilections, professional development
powerpoint presentations, or program quality standards digitized word documents
with the ability to autormatically record and review the interactions. This
integration helps overcome multiple technology sign ons and accessibility points
to leverage TORSH Talent platform data insights with peers and mentees without
ever leaving the platform and is more convenient and simpler set up for
Administrators versus setting up individual external Zoom user accounts.

Scheduling/Calendar Integration:

Users can easily schedule in-person ar video-based calls and meetings directly
within TORSH Talent using the Scheduling/Calendar Integration. The scheduling
tool is fully compatible with Google Calendar and events can also be exported to
other calendars, such as Yahoo, Outlook, and Apple, to facilitate seamless
scheduling and auto-reminders from within the platform using standard calendar
event data links.
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Coaching Corner Dashbhoard, Web Partfolios, & Tools:

The TORSH Talent Coaching Corner feature is an easy to use, digital portfolio
with a suite of critical tools that helps you better manage and support your
mentees in one convenient place. Coaching Corner improves the coaching
experience for both mentors and mentees while overcoming the common
challenges of lack of time and distance. Educator needs are becoming more
comptex and TORSH Talent helps streamline and expand the role of the mentor
whether delivered through traditional in-person activities or virtually via online
interactions. Coaching Coiner is a digital portfolio that gathers everything a
mentor needs to manage and support their mentees in one convenient place.
This module aggregates workflows, activities, interactions, goals, artifacts,
assessments, and data that are important in the process of developing,
supporting, and providing structured feedback to mentees. These tools, whether
used in-person or remotely, simplify and enhance the coaching process while
aliowing you the ability to easily scale up your coaching efforts. In addition to
providing a simpte and straightforward workflow, optimized for feedback and
coaching. the Coaching Corner feature allows organizations to: Conduct
in-person and video based observations and evaluations, assess educator
strengths and weaknesses aligned with customized observation
frameworks/rubrics, create goals and monitor progress in segments or over time,
organize feedback and associated artifacts and resources into automatically
organized web portiolios, track coaching dosage, frequency and effectiveness via
custom coaching logs, produce detailed data reports across individuals, schools,
districts and custom groups.

The Coaching Logs component are activity logs that can be utilized pre andfor
post interactions to capture key data points such as time spent together, items
discussed, tasks completed/planned, resources shared, practices reviewed, and
other essential evidence gatherings. Coaching logs are provided by the client and
preloaded into the client's platforn.

Goals and Action Steps c¢an be created, managed and updated (In Progress,
Mastered, etc.) for all users. User progress against goals can also be measured
and tracked over time. Users can also add action steps and tag goals to
competencies andfor create Goal Templates for consistency and to save time.
Mentors can set due dates and tag goals to competencies aligned with the
clients' frameworks and rukric. To provide additional support, mentors can attach
files, videos, past observations, URLs, and action items directly within this
feature.

Video Collaboration & Feedback:

After utilzing the "one click” mobile app or webcam to easily and quickly record
and upload videos of learning and practice implementation for coaching and
monitoring, the TORSH Talent Video Collaboration & Feedback feature set
enables users to add time-stamped, evidence-based comments directly on the
video. These comments can be added by the mentee as self-reflection, by peers
for collaboration, and/or by mentors/monitors for feedback. Users can leave text
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or audio camments directly on the video itself, with a time-stamp provided in bath
the running comment box as well as along the videg’s playback timeline. Clicking
on either the visual indicator along the timeline or the comment itself in the
comment box will jJump to the exact moment in the video where comment was
added to save time and align collaborators.

Users can also utilize the Comment Tags feature which are customizable, pre-set
markers that can be used to track behaviors tagged in a video by typing the
hashtag symbol ("#') and selecting from the dropdown options. A user can filter
comments to show only certain comment tags by clicking on any of the comment
tags within the comment box.

Users can also utilize the Rubric Tags feature which allows a user to mark a
specific moment in the video with a specific domain, dimension, or standard from
an Observation Framework or Rubric. This is great for informal ohservations in
which a reviewer wants to leave feedback that is tagged or aligned to a rubric. A
user can filter comments to show only rubric tags by clicking on any of the rubric
tags within the comment box.

Of course, users can also simply utilize the Notes feature while watching a video
to capture freehand private or shared notes.

Observations:

The Observation tool within TORSH Talent aliows for users to observe a mentee
or peer while simultanecusly and easily documenting Observation notes and
responses to specific questions within an Observation Frameworks or Rubrics
Form. These Frameworks/Rubrics Farms are customized according to each
customer’s needs or models and can be used to track educator growth and
progress over time. Observations can be used for self reflection when users via
the TORSH Talent Seif Assessments feature, or mentors and peers can complete
an Observation of another user. These Observations can stand alone and reflect
in-person assessments, or they can be completed on videos or documents that a
user shares within TORSH Talent to facilitate asynchronous assessment or to
help mentors and monitors normalize assessment on a baseline,

Although TORSH supports formal evaluation processes, TORSH was designed
primarily for continuous coaching and feedback models. On a day-to-day basis,
TORSH Talent provides educators with tools and services that help them capture
and reflect on their own instructional practices, enable thent to collahorate with
mentors and peers, allow them to collect relevant classroom data about student
engagement in order to measure the effectiveness of classroom instruction, and
work with observers who can coach and provide on-den  d advice that helps
educators better understand how to meet the individual needs of their students.

Monitors and Observers can conduct observations of a user either in person or
via video. Custom rubrics/frameworks provided by clients are pre-loaded into the
client's platform. Observations can be informal, formal, structured, unstructured,
on cycle, or off cycle., Unstructured feedback is typically provided without the aid
of a rubric or framework and can be as simple as jotting down simple or mare
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detailed notes to accompany a time-stamped video or an in-person observation.
Structured feedback is typically provided in conjunction with a rubric or
framework. Evaluators, district administrators, and staff being evaluated can
upload artifacts, including files {i.e., lesson plans, student work, videos, photos,
audio, or links to URL resources), to evaluation records. In addition to uploading
files from a computer, tablet or phone, we also integrate with Google Drive,
DropBox, One Drive, and more, to ensure seamless uploading of documents and
files. Linked resources can include hoth internal documents or videos from a
user’s repository and external resources like web pages, documents, or
videos.Observers/evaluators have access to additional tools to conduct in-depth
classroom observations. The tools available to evaluators/observers consist of
the following:

Customers have the ability to upload a variety of Observation
Frameworks/Rubrics that are then converted to digital forms by our Customer
Success team. The TORSH Customer Success team provides unlimited
digitization of custom Observarion Frameworks, Rubrics, and Evaluations.
Customers can manage access to their multiple Observation
Frameworks/Rubrics which can each be used for different purposes and different
user roles. Clients can personalize and or add comment boxes to any aspect of a
rubric for streamlined data and evidence collection. For example, you can
determine if an Observation Form is scored or unscored. if it is scored, you can
also determine if the score is numeric or non-numeric. You can also determine if
a mentor or monitor can see a score, but the person being observed only sees
feedback.

TORSH provides quite a hit of flexibility in how custom forms are used on our
platform. Observations can be informal, formal, structured, unstructured, on
cycle, or off cycle. The observation can be shared with other mentors for
additional feedback and or collaboration to assess inter-rater reliability. Once an
Observation is completed, the system generates a PDF of the compieted
observation/evaluation, which can then be printed and or saved to an external
folder and system. Once the mentor completes and shares the Chservation,
TORSH Tatent notifies the user via email that the observation is complete and
provides a link that directly takes the user to the completed observation. All of the
data and typed information captured in rubrics can be accessed through our
Insights reporting tool.

Insights Custom Data Reporting Suite:

TORSH Talent provides a data-driven approach to gauging performance and
efficiently evaluates information collected directly fronm the user's Talent account.
TORSH Talent automatically captures and catalogs all interactions that are
generated by users. The Insights feature compiles this data into useful reports
that help you gain perspective into what educators are doing, how their learning
is progressing. and what is working for them in their classrooms. These built-in
reports allow an administrator to track data at the user level, school level, and the
district/network level. We are continually adding new and custom reports to meet
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your |atest requirements.

All interactions, activities, and actions within TORSH Talent are tracked and
organized for the purpose of generating reports via our [nsights Reporting Suite.
The TORSH Talent Insights Reporting Suite module is capable of ingesting,
storing, and generating any type of data that is thrown at it. TORSH Talent not
only collects performance data {data based on customized
observationfevaluation forms) but also collects a host of activity data that can be
hugetly valuable in understanding what kind of learning is happening within the
TORSH Talent platform. These reports aliow customers to track data at the user
level, program level, school level, district level, and/or the region levell. Data can
be accessed via our built-in reporting tool and data dashboard, exported as raw
data, or programmatically extracted via our Insights API,

Mentors can use the Insights reporting tool within TORSH Talent to view reports
on how scores on Observations change over time to get a fop level view of
whether users are improving on the metrics measured by the Observations. Once
data has been captured in a form, that data can be accessed and viewed by the
appropriate users via our Insights reporting modute. The data is displayed within
the platform as highly engaging visual graphs/charts, but it can also be easily
exported as raw .csv files.

Community Forums:

TORSH Talent is proudl to support our community of educators with the
straightforward, user-friendly Community Forums feature which can be private,
one-to-one, group, and/or entire community. This informal collaboration tool is a
great way for users to pose and answer questions, as well as participate within
formal or informal discussion threads among their peers. A comprehensive
directory allows you to include anyone using Talent into a Sharing Circle to
address a specific topic or group.

Resource Library:

TORSH Talent aliows you to curate collections of Resources and/or Exemplars
within its Library feature. These Resources can be helpful tips andfor examples
of great practice videos, files, and/or urls provided by mentors and/or mentees.
The Resource Library is designed to be curated by mentors with the ease of
self-navigation by mentees to help supplement their learning and understanding
with real, practical and useful resources. Exemplar videos can be supplemented
with time-stamped prompts to engage educators in meaningful conversations
around practice as well as contain tags and metadata that make them easy to
find in the exempiars library. Users can filter, sort and view videos according fo
certain attributes, including subject, focus area, and grade level. Admins and
coaches can decide to designate certain exemplar videos as “public” thereby
making them available to users outside of TORSH Talent for viewing.

TORSH Talent allows you to create a tailored collection of artifacts that can be
highlighted and replicated throughout your organization or network. Compile a
library of videos, audio, documents, or presentations that are unique to your
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organization. This is a great way to capture and share benchmarks for excellence
with your personnel. Group them any way you wish and control who has access
to them and when.

c. Services Expected of the City

The nature and scope of services generally required of the City of Waterbury School
Readiness Program to undertake this project would be participation in the following
activities to develop and utilize your personalized “TORSH Talent Use Plan” as
previously described in 3.b. Work Plan:

i.  Review TORSH's provided Sample Launch Timeline Overview, Sample Use
Plan, and demonstration and instruction videos for testing features and their use,
as well as provide any pertinent Use Case information requested from TORSH.

ii.  Collaborate with TORSH Team to finalize the City of Waterbury's School
Readiness Program’s TORSH Talent Use Plan, typically during a one hour
meeting, and identify your internal City of Waterbury School Readiness Program
TORSH Talent platform admins and schedule their introductions and onboarding
with your Customer Success Manager.

iii.  Following the admin onbhoarding, have the rest of youwr users participate in tive
virtual and/or recorded onboarding andfor training meetings as planned together.

iv.  Have your City of Waterbury School Readiness Program TORSH Talent platform
admins set up and participate in ongoing parinership success check-in meetings
with your Customer Success Manager, as needed throughout the lifetime of our
partnership.

4. Cost Schedule

a. See sealed envelope as Attachment 4, "Confidential: Cost Proposal”.

5. Failure to Complete Work, Default and Litigation

a. Have you ever failed to complete any work awarded to you? If so, where and why?
No, TORSH has never failed to complete any work awarded to our firm,

b. Have you ever defaulted on a contract? If so, where and why?
No, TORSH has never defaulted on a contract.

c. |Is there any pending litigation which could affect your crganization's akility to perform
this agreement? If so, please describe.

No, there is no pending litigation against TORSH which could affect your organization's
ability to perform this agreement,

d. Has your firm ever had a contract terminated for cause within the past five years? if yes,
provide details.
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No, our firm has not had a contract terminated for cause within the past five years.

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

No, our firm has not been named in a lawsuit related to errors and omissions within the
past five years,

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

No, our firm has not filed for protection under the Federal bankruptcy faws during the
past seven years.

Are there any other factors or information that could affect your firm'’s ahility to provide
the services heing sought about which the City should he aware?

No, there are no other factors or information that could affect our firm’s ability to provide
the services being sought about which the City should be aware.

6. Exceptions and Alternatives

a.

Regarding the Section H Conditions #14, which states, “The proposer must accept the
City's standard agreement language”, TORSH would like to gain more clarity around
specific language within the sample as some language does not seem relevant or
pertinent to this RFP andfor subsequent contract. Therefare until such clarity can be
discussed, TORSH wishes to take exception to this requirement at this time.

7. Additional Data

a.

N/A

8. Conditions

TORSH acknowledges and is willing to adhere to the following conditions:

a.

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

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

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

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

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

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

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

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

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

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

The proposer represents and warrants that the proposal is not made in connection with
any other proposer and is in all respects fair and without collusion or fraud. The
proposer further represents and warrants that it did not participate in any part of the
RFP developn 1t process, had no knowledge of the specific contents of the RFP prior
to its issuance, and that no agent, representative or employee of the City participated
directly in the proposer’s proposal preparation.

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

Any contract or purchase arder resulting from this RFP process will represent the entire
agreement between the proposer and the City and will supersede all prior negofiations,
representations or agreements, alleged or made, between the parties. The City shail
assume no liability for payment of services under the terms of the contract or purchase
order until the successful proposer is notified that the contract or purchase order has
been accepted and approved by the City. Anty contract resulting from this RFP may be
amended only by means of a written instrument signed by the proposer and signed by
the Mavyor.
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CITY OF WATERBURY
ANNUAL STATEMENT OF FINANCIAL INTERESTS (Calendar Year 202 2 )
Persons or Entities Conducting Business with the City

I. Outstanding Purchase Orders of Contracts with the City

A. Contracts

No Contracts with the City [X]
N/A |
(Service or Comfﬁtm‘ﬁgtaQéTecrﬂf (fc_)h_t-m—cﬁw S
o
N/A
(Term of Contract) o o

(Service or Commoity Covered by Contract)

" N

(Term of Contract)

(Service or Commodity Covered by Contract)

(Term of Contract)

doattach-a-annual statement of finascial interests.doe 4









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

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

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

| have read and agree to the above certification.

TORSH, INC
(Name of Copmpany, if applicable)

%Z Mﬁ 9\ 05/09/2022
Signature of lhdividual (or Authorized Signatory) Date

COURTNEY WILLIAMS
Print or Type Name and Title (if applicable)

DELIVERED | By Mail Hand-Delivered L]

dattach-a-annual statement of financial interests.docd
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City of Waterbury Certification
Regarding
Debarment, Suspension, Ineligibility and Exclusion

1f e fransaclion is Federally funded, 1 whale or in oo fincluding pass through grants 1o state andlor municipal governmant). this

cotficaton is required by liie reguiations rnplementing o

or more Presidential Executive Ordfers. If this transaction is furidod by

e Slate of Connaclicyt, in vdiste ar i part iy certification is required in azcordanue with one or more Stato of Conneclivil
general stafules.

1 By slgping aud suomilting the allacnes prepssal and/or
this documaent, the prospective lawer tier particpani, vencar,
or contraclor is providing the cariification set out belaw

2. The certilication in this clause is a malerial representalion
of fact upon which reliance was placed whan this {ransaction
wis entered into. I it is lafer ceterminad thal the
prospeclive lowar figr padicipant, vendor, or costractor
snowingly rendered an erroncaus certificatlion, in addition (o
ather remodies available lu the Fedwral | Siate. or Cily
goverarienl. the depattment or agency with which this
transaction  originated may pursus  avavadle renedas
including suspension andfor debarment.

3 The prospective lower tlier paticpant  vandor o
cantractsr shall provide immediale wrillen nolice 1o the
rarson :a which the allachad propesa: anclor this dosurent
15 suirnites if al any lime the crespocive lower Ler
panicipant, vendor or centracler lewins hal s cadification
was errensons whan submilted or has pocome erranceous iy
reason of changed circuimslances.

4 The terms “covered lransacltion”. “debamed”
‘suspended”. Cinaligivle” C“lower lier covered lransaction’
int’, person’  Cprimary  covered  transaciion’
‘principal”, “propesal’, and “welunlary exo uded, as used
rergin, have the meanings sel oul in the Befinilicns and
Coverage sactions of rules implementing Cxecutive Order
12548 and/or Stata of Conneclicut statules and regutalions.
You may contact the person o which this croposai andior
this docuinent s submitted for assistance in cbtaining & copy
of the foregoing.

5 The orespactive lower tier pacticipant, verder or
centractor agrees by submilling the atached proposal andfor
W's doecumnent that, should the proposed covered transacticn
b onlered into, it shall not knowingly enter inle 2oy covered
transact'on with a persor who is doharred, susponded,

declared ineligible. or voluntanily excluded from padicipalion
in this covered {ransaclion urless aulhorized by she
depariment or agency wilh which Lhis teansaclion onginated
G The prospective lower lier parlicipani, vendor or
cootractor  furlner agrees hy subinilting the  allached
prapasal and/or this document thal it will inciude the clavse
tilled “Certification Regarding Debarmen(, Suspension,
tneligibitty, and Volumtary Exclusion-lLower Tier Coverad
Transactions”, wilhout medification, in  all  covered
transaction and in all solicitations for covered iransactions

7 A paricipant in a coverad transaction may rely upor a2
cedification of @ prospective  parlicipant in 8 coverod
transachion that it 1s not debarred, suspended, Inaligiite, o
voluntanty excluded fram the covered transaction. unless il
knows thal the certification is erronecus A padicipant may
decids the methad and frequancy by which it determires the
cligibity of ils principais  Each oparticipant may but 15 not
fequired to, check the Mon-procurement List,

3. Nathing contained in the forageing shall be constued o
require establishment of a system of records in crder fo
render in good faith the cedification required hesein  The
wnevtedyge and information of a pearticipani is not reguired to
axcaed thal which is normally possessed by a prudent
person in the ordinary course of business dealings

9 Excepl for transactions authorized under paragraph 5
haerein, if a padicipant in a covered ltransaction knewingly
enters into a lower lier covered transaction wilth a persen
who is suspended, debarred, ineligible. or voluntaiily
excluced from participation in this transaciion, in addition lo
alher remedies available ta the Federal, Sta'e or Municipal
governmeat. the department or aguncy with which (ris
transaction originated may pursue  available remedies
including suspension and/or dabarment.

Certification
) The prospective recioientl of ntenies heraby cedifies by submission of its altached proposal and/or by execulion of th
document, (hal neither it nor its prireiples are presentty debatred, suspended, proposec for debarment, declarcd
inaligibla, disquaified or voluntadily excluded from bidding or participation in the proposed transaction by any Federal,
State, or Municipal depaiment or agancy v oy he statutes. regulatiorss or ordirances of the faragning departments and

agencies.

(2) Whore he prospeciive recipicrd of micnizs s unable to colify 1o any of lhe stalarents in ihis certification, such
praspective participant shall altach 2 wrilten expianalion herete

Fuli Legal Nama and address of Recipiest Vencor, o Contractor.

f*:int Marre and Tile of Auttiarized Reprasentative:

Signature of Autiverized Rapresentative

IORSH. NG
IDLOYQLAAYENUE 452377
MEYW QORLEANS, EAT0152

couﬂ%\’zﬁwmmﬂ CEQ

7/ —

Uate. 5002022

causerstphueschiappdataiioca’microscftwincowsiinateacgicentent outloakib7ylkercicedification regarding debarment.dsc
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CIT OF WATERBURY

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

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

(a)y  "Coniract” means any Public Contract as defined below.

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

(c) "Public Contract” means any agreement or formal commitinent
entered into by the cily fo expend funds in refurn for work, labor, services.
supplies, equipment, materials or any combinaltion of the foregoing. or any lease.
fease by way of concession, concession agreement, permit. or per agreement
whereby the city leases, granis or demises praperty belonging to the city, or
otherwise grants a right of privilege to occupy or to use said property of the city.

(dy -City’ means any official agency, board. authority. department
office, or other subdivision of the City of Waterbury.

Stateof  LOUISIANA B
SS. o
COURTNEY WILLIAMS , being first duly
sworn, deposes and says that:
1. | am the owner, partner, officer, representative, agent or
CEO of TORSH, INC __(Contractor's Name). the

Contractor thal has submitted the attached agreement.

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

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

The Contractor and each owner, partner, officer. representative, agent or
affiliate of the Contractor has filed a list of taxable personal property with
the City of Waterbury for the most recent grand list, as required by Conn,
Gen. Stat. §12-42,

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

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



CITY OF WATERBURY

DISC OSURE AND CERTIFICATION AFFIDAVIT REGARDING OUTSTANDING
OBLIGATIONS TO THE CITY OF WATERBURY

X__ Neither the Conlractor nor any owner, partner, officer. representalive,
agent or affiliale of the Contractor either directly or through a lease
agreement, has any other outstanding obligations to the City of Waterbury

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

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

1 NCIR.
2
3
4

o That as a person desiring to contract with the City:

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

Name Title Affiliated Company Service pDOB
(if none state NONE}) or
Material
1 MONE
2
3
4

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

Organization Address Type of Ownership
| Name
1 roRsHmaa sECURE i il WHOLLY GYHED SUBSHIARY
p
3
4

(c) The following persons possess an ownership interest in the
Contractor. If the Contractor is a corporation, list all of the officers of the
corporation and the names of each stockholder whose shares exceed twenty-five




CITY OF WATERBURY

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

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

Name Title DOB Stock %
1 COURFMEY WILLIAMS OWNER & CEQ 031772970 53 0%
2 MOT FORNOTHIMG (LC Oybgg A 3547

3

)

{d)

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

Name

Title

Affiliated Company
(if none state NONE)

Address

DOoB

NONL

4| Q2] DO -

(e)

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

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

principal place of business, if none, state none:

TRADE NAME

PLACE OF INCORPORATION/REGISTRY

PRINCIPAL

PLACE

OF BUSINESS

TOIRSH, MG

DELAWARE

NEW ORLEANS

1
2
3
4

| hereby certify that the statements set forth above are true and complete, and |

understand that any incorrect information or omission of information from this affidavit
may result in the immediate termination of the Contractor's agreement with the City of

Waterbury.

For Partnership/Sole Proprietar

in presence of:

Withess

Name of Partnership/Business




CITY OF WATERBURY
DISCLOSURE AND CERTIFICATION AFFIDAVIT EGARDING OUTSTANDING
OBLIGATIONS TO THE CiTY OF WATERBURY

By:
Name of General Partner/ Sole Proprietor

Address of Business

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

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

Subscribed and sworn to beforeme this  ~~ dayof 202 .

{Notary Public}
My Commission Expires:

For Corporation

%: COURTNEY WILLIAMS
Witnebs Name of Corporate Signatory

701 LOYOLAAVE #52377

Adciress of Business
Affix

Corporate
Seal

By: C&MM (L(/a%ama

Name of Authdrized Corporate Officer

[ts: CEQ
Title




I

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

State of Texas )
) SS
County of _Dallas )
COURTNEY WILLIAMS being duly sworn,
deposes and says that he/she is CEO of TORSH.INC  and

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

Subscribed and sworn to before me this _09th dayof _Ma 2022

YV " (Notary Public)
My Commission Expires: Mar 16, 2026

Y Py N
S Temiter Frazier
.o AP . o .

” ix S« Notary Public, State of Texas
Ly &< Comm. LExpires 03-16-2026
»_‘V‘a-s--_‘(:j' , . e

Tor] Nolary [[) 13149235 i
L — _'—-- h— -

e

Notarized Ontine with NetarvLive com
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CITY OF WATERBURY
DEPARTMENT OF FINANCE - RISK MANAGEMENT
CERTIFICATE OF INSURANCE REVIEW FORM

Contract Recipient or Vendor Name: Torsh, Inc.
Requesting Department: BOE
Department Contact: Jerry Gay

Description of Work To Be Performed: Teachers Coaching
Software Web-based

Estimated Contract Duration and End Date: 1 year

Date Reviewed: 8/1/22
Insurance Certificate Term: 4/6/22-4/6/23

Payment / Performance Bond:
Verification of Existence of Fidelity and Surety in CT

https://portal.ct.qov/-/media/CID/1_Lists/licencom.pdf

Certificate Meets Insurance Specifications: Yes
Insurance Carrier A.M. Best Rating: A-/7 or better

Comments:

w— 0

Risk Mar-; -+ - Authorized Designee
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ACORD
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMDDIYYYY)
8/1/2022

s o

HIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THiIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the cartlficate holder Is an ADDITIONAL INSURED, the pollcy(ies) must have ADDITIONAL INSURED pravistons or be endorsed,
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, cerfain pollcles may require an endorsement. A stalement on
this certificate does not confer rights lo the certificate holder in lleu of such endorsemant(s).

CONTACT

PRODUCER ;  Kaly Grean, ACSR, CISR
Arthur J. Galiaghar Risk Management Services, Inc. % ;G 45813334 [EBX ). 504-587-0766
1615 Paydras 5t,, Suite 700 -(Eé_’ffél"l'_" Exlp 90795 1 {A/C, Nol SHIG (-
New Qrleans LA 70112 | ADDRESs; Kaly Greenf@alg.com
INSURER{S) AFFORDING COVERAGE HAIC#
MsURER A : Underwriters at Lloyd's London 15782
INSURED TORSING-0I] |\ surer B ; Hartiord Accldent and Indemnily Company 22357
Tarsh, Inc, .
650 Poydras St. INSURER € :
Sufte 1100 INSURERD :
New Orleans LA70130 INSURERE :
INSURERE:
COVERAGES CERTIFICATE NUMBER: 1244176527 REVISION NUMBER:

THIS iS TO CERTIFY THAT THE PCLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WiTH RESPECT TQ WHICH THIS
CERTIFICATE MAY BE ISBUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN |S SUBJECT TQ ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

ADOLISUER]
hiy TYRE OF INSURANCE i YYD POLICY HUMBER ﬁfm _(m%% LIMITS
A | X | COMMERCIAL OENERAL LIABRITY Y | Y | ESK0439447895 4/6/2022 4/6/2023 | EACH OCGURRENCE $1,000,000
[ DAMAGE TO RE]
J CLAIMS-MADE OCCUR PREMISES (Ea o'il.iﬂmx $250,000
MED EXP {Any one parson) $ 10,000
PERSONAL & ADY INJURY | §1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
X | poLicY S’E&‘ Loc PRODUCTS - COMPIOP AGG | § 1,000,000
OTHER: $
A | AUTOMOBILE LLABILITY ESKO0438447895 40612022 | 4/6/2023 | GOMORIED SINGLELIMIT 1+ 4,000,000
ANY AUTO BODILY INJURY (Per person) | §
OWNED SCHEOULED
OWNED Ly || S5HES BODILY INJURY (Per accident)| §
T | HIRED NON-OWNED PROPERTY DAMAGE s
| % [ AuTog onLY AUTOS ONLY | {Per accidant}
&
UMBRELLA UAB OCCUR EACH OCCURRENCE $
EXGESS LLAB CLAIMS-MADE AGGREGATE $
DED I | RETENTION § 5
B IWORKERS COMPENSATION PER O7A-
WORKERS COMPENSATION . T2WECAFEPZP ao022 | 102023 X [BERrure | | 2R
ANYPROPRIETORIPARTNER/EXECUTIVE E.L. EACH AGCIDENT $500,000
OFFICER/MEMBEREXCLUDED? I:l NiA
{Mandatory In NH) E.L. DISEASE - EA EMPLOYEE| $ 500,000
i dascribe under
DLSERIPTION OF OPERATIONS balow E.L. DISEASE - POLICY UMT | § 500,000
A | Ercors & Omisslans ESK0439447895 4162022 416/2023 | Aggragate $1,000,000
A | Cybar Liabliy ¥ | ¥ | ESK0439447805 41812022 4/6/2023 | Agoregats $1,000,000

aubject to the po]lc?r‘
shall be excess only,

DESCRIPTION OF OPERATIONS { LOCATIONS / VEHICLES (AGORD 101, Addlitional Remarks Schadute, may be attachad if more space Is required)

RE: REP No; 7257 | Project; Teachers Coaching Software Web-based | 701 Loycla Avenuse, Sulte #52377, New Orleans, LA 70152,

The Clly of Waterbury and its Board of Education are Included as Additional Insureds as respects to General Liabllity and cyber llabllity policies, pursuant to and
5 ferms, definitions, conditions and excluslons. The Insurance provided In the General Liability polley Is primary and any olher insurance

, &nd not contributing, Walver of Subrogation applles to Additional Insureds as respects to General Liability and cyber liabllity policies,

pursuant 1o and subject to the polley's terms, definltions, conditions and excluslons,

CERTIFICATE HOLDER

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, MNOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS,

City of Waterbury
ﬁfte%%?g g!F%Eg?OZ AUTHORIZED REPRESENTAT)VE
. 2, £
© 1988-2015 ACORD CORPORATION. Allrights reserved,
ACORD 25 (2016/03) The ACORD name and logo are registersd marks of AGORD

THIS CERTIFICATE SUPERSEDES PREVIOUSLY ISSUEQ CERTIFICATE




CITY O¥ WATERBURY
insurance Bid Specificntions Recommendation
RISK MANAGEMENT

Submittiug Department: BOE
Contact Name: Kristy Pisnno
Description of Project/Work/Services: ‘Teachers Coaching Software Web-based

Insurance Reguirements
Contractor/Vendor shall agree to maintain in force at all times during the contract the following
minimum coverages and shall name City of Waterbury and the Waterbury Board of Ed as an
Additional Insured on a primary and non-contributary basis to all policies, except Workers
Compensation, All policies should also include a Waiver of Subtogation, Inswrance shall be writien
with Carriers approved in Whe State of Connecticut and with a minimum AM Best's rating of “A-
“VIiL
II any policy is written on a “Claims Made” basis, the policy must be continually renewed for a
minimun of two (2) years from the completion date of this contract, If the policy is replaced and/or
the retroaclive dato is changed, then the expiring policy must be endarsed (o extend the reporting
period for claims for the policy in effect during the contract for two (2) years from the completion
date,
Original, completed Certilicates of Insurance must be presented to The City of Waterbury and the
Waterbury Board of [Ed prior to contract issuunce, Contraclor/Vendor agrees to provide
rejlacement/rencwal certificates at least 30 days prior to the expiration date of the policies. Should
any ol'tie above described policies be cancelled, limits reduced or coverage altered, 30 days writicn
notice must be given to the City of Waterbury and the Waterbury Board of Ed.

General Linbillty: $1,000,000 each Qcewrrence
' $2,000,000 General Aggregate
$2,000,000 Products/ Campleted Operations Aggregatc»

// 4
Cyber/ Privacy/ Networl : $1,000,000 Agpregafe ' 6.7;2/
Uy

Wording for Additional Insured Endorsement and Waiver of Subrogatign:

The City Waterbury and.its Board of Education is listed as an Additional Insured on & primary and 3(‘
non-coniributory basis on all policies except Workers Compensation, All policies shall include a
Whiver of Subrogation.



