PROFESSIONAL SERVICES AGREEMENT
For
Gaming Software Curriculum

between
The City of Waterbury, Connecticut
and
c¢Dynamic Holdings LP

THIS AGREEMENT, effective on the date signed by the Mayor, is by and between the
CITY OF WATERBURY, City Hall, 235 Grand Street, Waterbury, Connecticut (the
"City") and eDYNAMIC HOLDINGS LP A/K/A eDYNAMIC LEARNING, a duly
authorized State of Delaware Limited Partnership located at 1256 Main Street, Suite 256,
Southlake, Texas (the "Contractor").

WHEREAS, the Contractor submitted a proposal to the City to provide gaming
software curriculum for grades 9-12; and

WHEREAS, the City selected the Contractor to provide such services; and

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

NOW THEREFORE, THE PARTIES AGREE AND COVENANT AS
FOLLOWS:

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

1.1.  The Project consists of and the Contractor shall provide Foundations of
Game Design gaming software curriculum for grades 9-12 (“Software”),
including professional learning, as further detailed and described in
Attachment A and hereby made material provisions of this Contract.

(a) The Project consists of licenses (“Licenses™) to the City to use Contractor’s
proprictary Software, specifically:
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Contractor grants to the City for the term set forth herein, a limited non-
exclusive, non-transferable right and license to access the Software in
accordance with the terms and conditions of this Agreement. Contractor
shall have the exclusive title to the Software and any portion of the Software
materials including all documentation, enhancements, modifications and
any new versions of the Software and all copies of the Software or any
portions of the Software whether made by Contractor or the City.
Contractor's title shall include, but not be limited to, any and all copyright,
trademark and other intellectual property rights, or other rights in the
Software. The City may not decompile, disassemble or reverse engincer the
Software. The City shall not transfer, resell or grant any rights of any kind
to any individual a copy of the Software to any party. The City may not
create any derivative works based upon the Software or access the Software
in order to build a competitive solution or to assist someone else to build a
competitive solution. The City agrees and acknowledges that only
Contractor is authorized to support or maintain the Software.
Contractor shall provide the proprietary Software as provided in the
Licenses and as detailed in Contractor’s quote dated December 4, 2023, and
such other administrative support as Contractor customarily provides to its
licensed users. The Licenses do not contemplate the creation of any
deliverables, work product, or intellectual property by Contractor
specifically for the City, and no such items or rights to any such items shall
be transferred to City under the Contract.

(b) Because Contractor’s performance obligations under this Contract
are set forth in the Licenses, provisions of this Contract document that refer
to Contractor’s performance of physical or on-site labor or services, the
generation of any unique and/or tangible or intangible deliverables, work
product or intellectual property, and/or that otherwise conflict with any of
the Licenses, arc generally inapplicable and any specific License terms
pertaining to Contractor’s performance and obligations shall control over
any general terms in the Contract.

(c) References in the Contract to “work” and “‘commencement of work”
and similar phrases shall be construed to refer to the commencement of cach
License subscription, and any references to work and/or services to be
performed under the Contract shall not pertain to any of Contractor’s other
activitiecs and course of business, such as curriculum development or
publishing. The Licenses shall terminate in accordance with their respective
terms, provided that the City may terminate for lack of funding as provided
in Section 13.3 of the Contract. As used in this Contract, “subcontractors”
means and refers third parties performing services on behalf of Contractor
in Connecticut regarding the activation, implementation, and maintenance
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of the licensed programs. The partics agree that the City may audit
Contractor’s financial records relating to the Contract to the ecxtent
mandated by applicable law.

(d) Because the “work™ consists of commencement of cach License
subscription, for the avoidance of doubt: Contract language that refers to
the reporting requirements of work progress in Section 3.8, the milestone
and completion dates in Section 5, the requirement that payment be subject
to the City’s review of the work in Sections 6.1 and 6.3, the City’s ability
to issue change orders regarding the work in Section 25, and any similar
provisions shall not apply; and the City’s compensation obligations under
Section 6 of the Contract shall begin upon Contractor’s commencement of
the Licenses and the issuance of Contractor’s invoice in accordance with
the Licenses.

Attachment A shall consist of the following, which are attached hereto, arc
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’

Sole Source Procurement documents (attached hereto)

Contractor’s quote dated December 4, 2023 (attached hereto)
Certificates of Insurance, incorporated by reference (attached
hereto)

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

All Required Licenses

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

1.2.1 This Contract document.

1.2.2 Sole Source Procurement documents (attached hereto)

1.2.3 Contractor’s quote dated December 4, 2023 (attached hereto)

1.2.4 All applicable Federal, State and local statutes, regulations charter and
ordinances, and applicable provisions and requirements of Funding Grants as set
forth herein
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2. Contractor Representations Regarding Qualification and Accreditation. The
Contractor represents that, to the extent required by law, its employees are licensed to perform
the scope of work set forth in this Contract. 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 employeces or of personnel having a
contractual relationship with the City is approved by the City in writing. As sct 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 Conractor shall provide to the City a copy of the
Contractor's licenses, certifications, registrations, ctc.

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

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
4
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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 correet, any condition which City reasonably belicves
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 cach 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



Professional Services Agreement for Time and Attendance Software
Between the City of Waterbury and Visual Computer Solutions, Inc.

same locality. The Contractor's services rendered hercunder shall be rendered
completely and by qualified personnel in accordance with standard industry practice.

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

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

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

proposal process to ask questions it saw fit and to review the responses from
the City;

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

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

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

3.7.5 has familiarized itself with the nature and extent of the Contract
Documents, Work, locality, and with all local conditions and Federal, State
and Local laws, ordinances, rules and regulations that in any manner may
affect cost, progress or performance of the Work;
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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 Corporate 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 be for a period of 3 years commencing
upon execution of this Agreement by the Mayor of the City of Waterbury, pending all necessary
approvals, and terminate July 7, 2027 upon completion of the contracted services and work,
unless sooner terminated as provided by this agreement ("Contract Time").

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.
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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.

Compensation for the Contractor’s services shall not exceed Sixty-Two Thousand Four
Hundred Seventy-Five Dollars ($62,475.00).

The compensation shall be paid in conformity with Contractor’s quote dated December 4, 2023
which is set forth in Attachment A of this Contract. Said Proposal is hereby made part of
Section 6 of this Agreement as if fully set forth herein.

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 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 shall
be solely borne by the Contractor and arc not included in the compensation to be
paid by the City to the Contractor under this Contract or any other Contract.

6.5. Payment for Services, Materials, Employees. The Contractor shall be
fully and solely responsible for the suitability, and compliance with the Contract,
of all labor, services, equipment, materials, reports, plans, specifications,
deliverables, incidentals, etc. furnished to the City under this Contract. The
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7.

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, ctc., 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 hcrcundc: 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, ecquipment, materials, reports, plans, specifications, design, drawings,
deliverables, incidentals, ctc. 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 usc
resulting there from, (ii) are alleged to be caused in whole or in part by any willful,
intentional, negligent, or reckless act or omission of the Contractor, its employees, any
subcontractor or consultant, anyone directly or indirectly employed by any of them or
anyone for whose acts any of them may be liable; (iii) enforcement action or any claim
for breach of the Contractor duties hercunder or (iv) claim for intangiblc 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 employce benefit acts.

8.3. The Contractor understands and agrees that any insurance required by this
Contract, or otherwise provided by the Contractor, shall in no way limit the responsibility
to indemnify, defend, keep and hold harmless the City as provided in this Contract.
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8.4. The Contractor expressly understands and agrees that any performance
bond or insurance protection required by this Contract, or otherwisc 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 hercunder 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 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
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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
cffect, 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 Professional Liability / Errors and Ommissions Insurance:
$1,000,000.00 cach wrongful act. $1,000,000.00 aggregate limit

Professional liability (also known as, errors and omissions) insurance providing
coverage to the Contractor.

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 Education as additional insureds and provide
a waiver of subrogation on all lines of coverage except Professional Liability. The
insurance afforded the additional insured shall be primary and non-contributory
insurance and the coverage and limits provided under the Contractor's policies shall not
be reduced or prorated by the existence of any other insurance applicable to any loss
the additional insured may have suffered. At the time the Contractor executes this
Contract, it shall furnish to the City, subject to City approval, certificate(s) of insurance
and Additional Insured Endorsement and Waiver of Subrogation Endorsement verifying
the above coverages, including the naming of the City of Waterbury, as follows: "The
City of Waterbury and its Board of Education is listed as an Additional Insured on
a primary and non-contributory basis on all policies except Professional Liability.
All policies shall include a Waiver of Subrogation except Professional Liability".
The City's request for proposal number must be shown on the certificate of insurance.
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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, decrecs,
injunctions, rules, and regulations of all government authorities applicable to performance by
the Contractor of services hercunder, 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 hercof.

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

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

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

labor laws of the State of Connecticut, and all other laws, ordinances, and legal
requirements affecting the work in Connecticut.
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10.3.1 The Contractor is aware of the provisions of Title 31, §53 of the
Connecticut General Statutes, latest revision (the "Act"), concerning the
payment of minimum wages and other payments or contributions established
by the State of Connecticut Labor Commissioner for work on public facilities.
The provisions of the Act are incorporated by reference and made a part of this
Contract. The Act provides that the Connecticut prevailing wage law applies
to certain remodeling, refurbishing, alteration, repair and new construction.
The wages paid on an hourly basis to any person performing the work of any
mechanic, laborer or worker on the work herein contracted to be done and the
amount of payment or contribution paid or payable on behalf of' each such
person to any employee welfare fund, as defined in Conn. Gen. Statute 31-
53(i), shall be at a rate equal to the rate customary or prevailing for the same
work in the same trade or occupation in the town in which such public works
project is being constructed. Any contractor who is not obligated by agreement
to make payment or contribution on behalf of such persons to any such
employee welfare fund shall pay to each mechanic, laborer or worker as part
of such person's wages the amount of payment or contribution for such person's
classification on ecach 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 0f 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 0of 2021 governing ESSER Il funding and the American
Rescue Plan Act governing ARPA ESSER funding also provide that Federal
wage rate laws apply to contracts funded under those legislative enactments.

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

and Suspension.

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

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

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 unrclated to the employee's or the
13
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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 thercof may be regarded as a material breach of this Contract. Said provisions
with subcontractors shall require conformity and compliance with all Local, State and Federal
laws, rules and regulations and Executive orders pertaining to discrimination and equal
opportunity requirements.

12.

13.

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

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

Intentionally left blank.

Termination.

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

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

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

14
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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. 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 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 arc not
appropriated, authorized or otherwisc 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
cquitably 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 forcgoing, - 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.

15
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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 usc of any proprictary rights
in and to the documents, data, studies, reports, specifications, deliverables, etc.,
this shall not include the use of third party licenses, provide to, in possession of,
and properly invoiced and paid for by (except to the extent such invoiced amount
is disputed) the City. With regard to third party products, the Contractor shall
transfer all licenses to the City which the Contractor is permitted to transfer in
accordance with the applicable third party license. The City shall have no
financial obligation to compensate the Contractor for such terminated documents,
data, studies, reports, specifications, deliverables, ctc. 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 recasonable
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. [n 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, ctc. 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 cvent of termination of this Contract, the City shall
have the right to assume, at its option, any and all subcontracts for products, services and
functions provided exclusively under this Contract, and may further pursue completion of the
work under this Contract by replacement contract or otherwise as the City may in its sole
judgment deem expedient.
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13.4.5 Delivery of Documents. In the event of termination of this Contract, (i) the Contractor
shall promptly deliver to the City, in a manner reasonably specified by the City, all labor,
services, equipment, materials, reports, plans, specifications, deliverables, incidentals, etc. and
other tangible items furnished by, or owned, leased, or licensed by, the City, and (ii) the City
shall pay the Contractor for all services performed and deliverables completed and accepted
(pro-rated for deliverables partially completed) prior to the effective date of the termination
(except to the extent any invoice amount is disputed).

14. Ownership of Instruments of Professional Services. The City acknowledges the
Contractor's documents, data, studies, reports, specifications, deliverables, ete. created and to
be created pursuant to this Contract, including electronic files, are Instruments of Professional
Services. Nevertheless, the final Instruments of Professional Services, including, but not
limited to documents, data, studies, reports, specifications, deliverables, etc. prepared for the
City under this Contract shall become the property of the City upon City payment for that
Instrument of Professional Services and the City reserves the right to use the Instruments of
Professional Services. Notwithstanding the foregoing or anything to the contrary contained
herein, Contractor is and shall remain the sole and exclusive owner of all trademarks, trade
secrets, trade names, service marks. copyrights or other intellectual property rights related to
the services rendered pursuant to this Agreement ("Contractor IP"). Under no circumstances
shall the City acquire any ownership interests whatsoever in any Contractor IP apart from such
Instruments of Professional Services. The City acknowledges that the Contractor IP is
proprietary material and information of Contractor.

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

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

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

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

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

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

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
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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 exccuted by the City and the
Contractor.

22.  Indcpendent 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, employces, servants
and subcontractors during the performance of this Contract. It is the express intention of the
partics hereto, and the Contractor hereby agrees and covenants, that it and any and all third
party(ics) 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:
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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 thercin), AND

25.1.3 the Final Completion Date has not been changed.
25.2. Notwithstanding the foregoing, 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, cte. contemplated in said Change Order. All Change Orders are governed
by the provisions of this Contract. Any contract change NOT fully complying with this
Section 25 shall be effectuated solely by an amendment to this Contract complying with
Section 38.073 of the City's "Centralized Procurement System" ordinance.

26. Conflicts or Disputes. This Contract represents the full and complete concurrence
between the City and the Contractor and governs all disputes between them. In the instance
of a conflict or dispute over issues not specifically referenced within the Contract, the
following documents shall be used as historical documents. Without regard to the order of
precedence, to resolve such conflicts or disputes, the historical documents are (i) the City's
Sole Source Procurement documents and (ii) the Contractor's proposal responding to the
Sole Source Procurement documents.

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

26.2. Presumption. This Contract or any section thercof shall not be construed
against any party due to the fact that the Contract or any section thereof was drafted
by such party.
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27. Disputes; Legal Proceedings; Waiver of Trial by Jury and Continued Performance.
The Contractor agrees that it waives a trial by jury as to any and all claims, causes of action or
disputes arising out of this Contract or services to be provided pursuant to this Contract.
Notwithstanding any such claim, dispute or legal action, the Contractor shall continue to
perform services under this Contract in a timely manner, unless otherwise directed by the City.

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

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

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

31. Notice. Except as otherwise specifically prohibited in this Contract, whenever under this
Contract approvals, authorizations, determinations, notices, satisfactions or waivers are required
or permitted, such items shall be effective and valid only when given in writing signed by a duly
authorized officer of the City’s using Agency or the Contractor, and delivered in hand or sent
by mail, postage prepaid, to the party to whom it is directed, which until changed by written
notice, are as follows:

Contractor: eDynamic Holdings LP A/K/A eDynamic Learning
1256 Main Street, Suite 256
Southlake, Texas 76092

City: City of Waterbury
Department of Education
c/o Chief Operating Officer
235 Grand Street, 1% Floor
Waterbury, CT 06702

32. City Code of Ordinances, Ethics and Conflict of Interest Code, Provisions.
The Person (the term "Person” shall herein be as defined in Section 3g of the City's Code of
Ordinances) supplying the documents, data, studies, reports, specifications, deliverables, ctc.
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
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the City's Code of Ordinances, for any Public Official, City Employee or Member of a
Board or Commission who is participating directly or indirectly in the procurement
process as set forth in the City's Code of Ordinances, including those participating in
exempt transactions, to become or be the employee of any person contracting with the
governmental body by whom the Official, Employee, or Board or Commission member
is employed or is a member.

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

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

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

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

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

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

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

or sccure a contract with the City upon an agrcement or understanding for a

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

awarded a City contract, shall decliver to the City, on a City authored form, a

representation that such Person has not retained anyone in violation of this subsection
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32.6., the failure to deliver said form being a material breach of this Contract and a
violation of the City's Code of Ordinances. Note, however, this subsection 32.6. shall
not apply to full-time Employees who, as a condition of their employment, may be
entitled to bonuses or other fees in accordance with their employment relationship.

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

32.8. The definitions sct 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:
https:/www.waterburyct.org/services/city-clerk/code-of-ordinances [click link titled
"The City of Waterbury Code of Ordinances Revised 12/31/19". For Chapter 38, click
on “TITLE III: ADMINISTRATION", then click on "CHAPTER 38: CENTRALIZED

PROCUREMENT SYSTEM". For Chapter 39, click on "TITLE IIL
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
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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
commoditics 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 cxercises any
functions or responsibilities in connection with the carrying out of the Project to which
this Contract pertains shall have any personal interest, direct or indirect, in this Contract.

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

32.15. FREEDOM OF INFORMATION ACT NOTICE. Pursuant to State statute, in
the event the total compensation payable to the Contractor set forth in Section 6 herein is
greater than $2,500,000.00, the City is entitled to receive a copy of any and all Contractor
records and files related to the performance of this Contract and those records and files
are subject to the Freedom of Information Act ("the Act") and may be disclosed by the
City pursuant to the Act.

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

WITNESSES: CITY OF WATERBURY

slm’——\ by Ao )
Print nMwN\G@Q R'O%“( Paul K. Pernerewski. Jr., M%r

g, —
Sign: )I""'\'UMO C Qx_/{;t/(j Date: & / ZQ/Z,U&»‘-’{
Print name: PO S /
WITNESSES: EDYNAMIC HOLDINGSLP
Sign: / Amj_- %
Print name: Vicky Athersmith (ﬁ:mﬁ Wooden

Its: CEO

Slgnh\T\Q’\«/’\ Date: }/ 5; 7Y

Print name: Robert Tenzﬂlo
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Professional Services Agreement for Time and Attendance Sollware
Between the City of Waterbury and Visual Computer Solutions, Inc.

g 5o B e

ATTACHMENT A

Sole Source Procurement documents (attached hereto)

Contractor’s quote dated December 4, 2023 (attached hereto)
Certificates of Insurance, incorporated by reference (attached hereto)
All applicable Federal, State and local statutes, regulations charter
and ordinances, incorporated by reference

All Required Licenses
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KEVIN McCAFFERY
DIRFCTOR OF PURCHASING

OFFICE OF THE DIRECTOR OF PURCHASING

THIE CIY @F WA E IRIBW TR

CONNECTICUT

To: Michael Merati -Supervisor of Career & Technical Education
From: Kevin McCaffery -Director of Purchasing Ci ' )

Date: December 19, 2023 ‘

Subject: Sole Source Waiver request for eDynamic Learning Products

I have reviewed the attached letter from Mike Merati, Supervisor of Career & Technical
Education along with the Sole Source letter from eDynamics. Since eDynamics holds all

copyright, patent, trademark and other intellectual property rights I find that they are a
true “sole source” for this material,

Therefore, it is my opinion that this purchase is a sole source and the following does
apply.

§38.17 Sole Source Procurement

(B) Factors Considered by the Director of Purchases

(1) Equipment, Material, Services, or Supplies for which there is no comparable
competitive product from more than one supplier.

235 GRAND STREFT « WATERBURY. CONNICLICUT 06702 - PHONL (203 S74-6749 « ['Ax (203) 597-3437



© WATERBURY
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N PUBLIC SCHOOLS

Michael Merati
Supervisor of Career & Technical Education
Office 203-574-5029
Email: mmerati@waterbury. k12 .ct.us

To: Mr, Kevin McCaffery, Purchasing Director

From: Michael Merati, Supervisor of Career & Technical Education
Date: December 12, 2023

Re: eDynamic Learning Sole Source Approval

Mr. McCaffery,

This letter requests that eDynamic Learning Inc. be considered a sole source under section 38.026 for the

proposed services we are asking including purchasing Game Design and Development curriculum/courses for
the students of Waterbury Public Schools.

eDynamic Learning is the only publisher solely dedicated to developing programs of study in pathways which
lead to industry recognized certifications. eDynamic holds all copyright, patent, trademark, and other
intellectual property rights to the above products, licenses, services, and associated materials. These courses
are one of a kind and provides quality curricular resources that will positively impact WPS students.

With your permission, we would like to purchase various Game Design and Development courses/curricula
from eDynamic Learning Inc.

Thanks for your time,

Mol o

Michael Merati



Sole Source Status of eDynamic Learning Products

March 15, 2023

In compliance with state procurement requirements for sole source purchases, we submit this letter in
compliance with the purchasing process regarding the products and licenses in consideration from
eDynamic Learning (“eDynamic”), the sole provider of these item:s.

This letter confirms that eDynamic is the sole source provider of the products and licenses comprising

both the eDynamic Blended License, the eDynamic Enterprise License and all courses related to and
included in the Career Ready Program.

eDynamic holds all copyright, patent, trademark, and other intellectual property rights to the above
products, licenses, services, and associated materials.

As the largest publisher of Career Ready and Elective courses in North America, eDynamic Learning
is the only publisher solely dedicated to developing programs of study in pathways which lead

to industry recognized certifications. Our career, elective, and world language courses can be used
in every instructional setting to promote personalized, blended and online learning.

If you have any questions regarding the products of eDynamic or our licensing model, please feel free to
contact me. We look forward to working with you on delivering an enriching personalized learning
experience to your students.

Best Regards,

&

Gerald Wooden

President/CEO eDynamic Learning



MICHAEL LEBLANC

PHONE: (203) 574-6840
DIRECTOR OF FINANCE

OFFICE OF THE DIRECTOR OF FINANCE

TR CrmY OF WA BRI R

CONNECTICUT

Certification of Funds

Education Department contract between the City of Waterbury and eDynamic
Learning

This letter is to certify that, regarding the above referenced, proposed agreement or
purchase order, pursuant to City of Waterbury Ordinance 38.004(A)(1)(c), sufficient funds
will be included in the Education Department’s Carl Perkins Grant for the 2024-2025, 2025-
2026 and 2026-2027 fiscal years in an aggregate amount not to exceed $62,475. The
contract provides for a termination for non-appropriation.

Total Contract Amount: ) $62,475

Description: Online Access to Gaming
Curriculum

Source of Funds: Education Department's Carl

Perkins Grant

Signed:m\ é@%“*ﬁ_ Date: a—- \"&L(

Michael LeBlanc, Finance Director February 1, 2024

235 GRAND STREET + WATERBURY, CONNECTICUT 06702 - (203) 574-6840 « Fax(203) 753-6831



CITY OF WATERBURY
ANNUAL STATEMENT OF FINANCIAL INTERESTS (Calendar Year 2024)
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 ]

(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)

chwusers\nicol\edynamic learning dropbox\nicole shannbn\district vendor paperwork\waterbury public schools
- ¢t\1- annual statement of financial interests.doc



CITY OF WATERBURY

ANNUAL STATEMENT OF FINANCIAL INTERESTS (Calendar Year 2024)
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)

c:\users\nicol\edynamic learning dropbox‘nicole shann@n\district vendor paperwork\waterbury public schools
- ct\1- annual statement of financial interests.doc




CITY OF WATERBURY
ANNUAL STATEMENT OF FINANCIAL INTERESTS (Calendar Year 2024)
Persons or Entities Conducting Business with the City

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

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

(Name of Official)

(Position with City)

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

Interest Held By:

Self [ ] Spouse [ ] Joint [ ] Child [ ]

(Name of Official)

(Position with City)

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

Interest Held By:

Self [] Spouse [ ] Joint [ ] Child ]

c:\users\nicol\edynamic learning dropbox\nicole shanndn\district vendor paperwork\waterbury public schools
- ct\1- annual statement of financial interests.doc




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.

eDynamic Holdings LP
(Name of Company, if applicable)

E- Dé)ﬁrian Piccioni March 01. 2024
on Soodos e F 5
Signature of Individual (or Authorized Signatory) Date

Brian Piccioni, CFO
Print or Type Name and Title (if applicable)

DELIVERED | By Mail Hand-Delivered [ ]

c:\users\nicol\edynamic learning dropbox‘nicole sharlon\district vendor paperwork\waterbury public
schools - ct\1- annual statement of financial interests.doc



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

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

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

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

3. The prospective lower tier participant, vendor or
contractor shall provide immediate written notice to the
person to which the attached proposal and/or this document
is submitted if at any time the prospective lower tier
participant, vendor or contractor learns that its certification
was erroneous when submitted or has become erroneous by
reason of changed circumstances.

4. The terms ‘“covered transaction”, ‘“debarred”,
“suspended”, “ineligible”, “lower tier covered transaction”,
“participant”, ‘“person’, ‘“primary covered transaction”,
“principal”, “proposal”, and “voluntarily excluded”, as used
herein, have the meanings set out in the Definitions and
Coverage sections of rules implementing Executive Order
12549 and/or State of Connecticut statutes and regulations.
You may contact the person to which this proposal and/or
this document is submitted for assistance in obtaining a copy
of the foregoing.

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

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

8. Nothing contained in the foregoing shall be construed to
require establishment of a system of records in order to
render in good faith the certification required herein. The
knowledge and information of a participant is not required to
exceed that which is normally possessed by a prudent
person in the ordinary course of business dealings.

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

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

agencies.

(2) Where the prospective recipient of monies is unable to certify to any of the statements in this certification, such
prospective participant shall attach a written explanation hereto.

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

Print Name and Title of Authorized Representative:

Signature of Authorized Representative:

eDynamic Holdings LP

1256 Main Street, Suite 256
Southlake, TX 76092

Brian Piccioni, CFO
Date: March 01, 2024

c:\usersinicol\edynamic learning dropbox\nicole shannon\district vendor paperwork\waterbury public schools - ct\2 - certification

regarding debarment.doc



CITY OF WATERBURY

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

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

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

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

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

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

State of Texas

SS.: 86-3907425

EIN
County of Tarrant
Gerald Wooden , being first dUIy

sworn, deposes and says that:

1. | am the owner, partner, officer, representative, agent or
CEO of eDynamic Holdings LP (Contractor's Name), the
Contractor that has submitted the attached agreement.

2. I am fully informed respecting the preparation and contents of the attached

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

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

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

v__ 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

v 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

NONE

HWN =

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
(if none state NONE) or
Material

NONE

AWM=

(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

NONE

() 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 %

B W 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 Address DOB
(if none state NONE)

NONE

Bl W N =

(e) If the Contractor conducts business under a trade name, the
following additional information is required: the place where such entity is
incorporated or is registered to conduct such business; and the address of its
principal place of business, if none, state none:

TRADE NAME PLACE OF INCORPORATION/REGISTRY Pl-'gEgéPé\L
OF BUSINESS

1
)
3

3

| 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:

1)\* G,\_‘(\(\ eDynamic Holdings LP

Witness ~ Name of Partnership/Business




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

By: Gerald Wooden
Na(mg/of Geheral Partner/ Sole Proprietor

1256 Main Street, Suite 256, Southlake, TX 76092
Address of Business

State of Texas ) SORE, RACHEL HILZ
E‘e.* 10z Notary Public, State of Toxas
) SS/EIN 86-3907425 —-,3,;.0 :‘h Comm. Expires 12-13.2027
'mm\‘

Notary ID 130296393

Gerald Wooden being duly sworn,

Deposes and says that he/she is  CEC aft SmamoHoNsLe  aind that
he/she answers to the foregoing questions and all statements therein are true and
correct.

Subscribed and sworn to before me this __ 5th day of March 504

AMpohd_ 4P

U (Notary Public)

My Commission Expires;: December 13, 2027

For Corporation

Witness Name of Corporate Signatory

Address of Business

Affix
Corporate
Seal

Name of Authorized Corporate Officer

Its:

Title



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

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

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

Subscribed and sworn to before me this day of 202

(Notary Public)
My Commission Expires:




THE CITY OF WATERBURY

MEMORANDUM
From:  Delinquent Tax Office Date 3/6/2024
To: Jerry Gay- Contract Manager

Department of Education

Subject:  Tax Clearance

As of this date, the records in the Tax Collector's Office indicate that the
following _is not delinquent.

eDynamic Holdings LP
1256 Main St., Suite256
Southlake, TX 76092

If you have any questiohs regarding this issue, do not hesitate to call our office at
(203) 574-6815.

Very truly yours,

Nancy & Olom
NJO/wmf Nancy J. Olson, CCMC

Deputy Revenue Collections Manager
City of Waterbury




CITY OF WATERBURY
DEPARTMENT OF FINANCE — RISK MANAGEMENT
CERTIFICATE OF INSURANCE REVIEW FORM

Contract Recipient or Vendor Name: Edynamic Holdings LP
Requesting Department: BOE

Department Contact: Jerry Gay jerry.gay@waterbury.k12.ct.us

Description of work to be performed: Gaming software lessons using
existing porta of Cleaver. Training to be done virtually if needed.

Estimated Contract Duration and End Date: 1 year

Date Reviewed: 05/06/2024

Insurance Certificate Term: GL Liab. 05/20/2023 - 05/20/2024
Professional Liab. 01/01/2024 — 01/01/2025

Payment / Performance Bond:
Verification of Existence of Fidelity and Surety in CT
https://portal.ct.gov/-/media/CID/1 _Lists/licencom.pdf

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

Comments: *Will need an updated COIl before 05/20/2024*

ol |2t
R’?k‘lvr"?(ge‘r/gr Althorized Designee




Prepared on
12/13/2023 by CB
CITY OF WATERBURY
Insurance Bid Specifications Recommendation
RISK MANAGEMENT

Submitting Department: BOE,

Contact Name: Jerry Gay jerry.gay@waterbury. ki2.ci.us

Description of Project/Work/Services: gaming software lessons using existing porta of Cleaver. If
training is required — will be done virtually.

Insurance Requirements
Contractor/Vendor shall agrec to maintain in force at all times during the contract the following minimum
coverages and shall name the City of Waterbury and the Waterbury Board of Education as an Additional
Insured on a primary and non-contributory basis to all policies, exeept Workers Compensation. All
policies should also include a Waiver of Subrogation, Insurance shall be wrilten 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 continually renewed for a minimum
of two (2) years from the completion date of this contract. If the policy is replaced and/or the retroactive
date is changed, then the expiring policy must be endorsed to extend the reporting period for claims for
the policy in effect during the contract for two (2) years from the completion date.
Original, completed Certilicates of Insurance must be presented to The City of Waterbury and the
Waterbury Board of Education 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 coverages altered, 30 days written notice must
be given to the City of Waterbury and the Waterbury Board of Education. .

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

Professional Liability/E&0:  $1,000,000 each Wrongful Act
$1,000,000 Aggregate

Wording for Additional Insured Endorsement and Waiver of Subrogation:

The City of Waterbury and its Board of Education is listed as an Additional Insured on a primary and
non-contributory basis on all policics except Professional Liability. All policies shall include a Waiver of
Subrogation except Professional Liability.

s



DATE (MM/DD/YYYY)

CERTIFICATE OF LIABILITY INSURANCE i 5/13/2024

THIS 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. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

) ®
ACORD
V

PRODUCER Lockton Companies RANTAGT -
444 W. 47th Street, Suite 900 PHONE FAX
s : AIC, No):
Kansas City MO 641121906 a7 Y .
(816) 960-9000 ADDRESS:
kcnsu@lockton.com INSURER(S) AFFORDING COVERAGE NAIC #
insuReR A : Hartford Underwriters Insurance Company 30104
mjuaen EDYNAMIC HOLDINGS LP wsurer B : Columbia Casualty Company (31127
1493163 556 MAIN STREET, SUITE 256 INSURER C :
SOUTHLAKE TX 76092 S
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: 19451702 REVISION NUMBER:  XXXXXXX

THIS IS TO CERTIFY THAT THE POLICIES 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 TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR

ADDL[SUBR|
i) TYPE OF INSURANCE INSD | WD POLICY NUMBER (MMIDBIVYYY) | (AIDDYYYY) LTS
A | X | COMMERCIAL GENERAL LIABILITY Y | Y| 37SBAALSVIY 5/20/2024 | 5/20/2025 | EACH OCCURRENCE $ 1,000,000
T DAMAGE TO RENTED
L CLAIMS-MADE | X | OCCUR | PREMISES (Ea occurrence) | $ 1,000,000
B MED EXP (Any one person) $ 1 0,000
PERSONAL & ADVINJURY | s 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X | poLicy FRO Loc PRODUCTS - COMP/OP AGG | 5 2,000,000
OTHER: $
A | AUTOMOBILE LIABILITY Y | Y| 37SBAALSVIY 5/20/2024 | 5/20/2025 | GOMBINEDSINGLELMIT 15 1,000,000
:| ANY AUTO BODILY INJURY (Per person) | § X X XX XXX
OWN SCHEDULED ;
| aSony || R0ee | BODILY INJURY {Per accident)| $ XX XXXXX
HIRED NON-OWNED PROPERTY DAMAGE
| X | AuTos onLY X | AUTOS ONLY (Per accident) § XXXXXXX
§ XXXXXXX
A | X | UMBRELLALIAB X | occur Y Y | 37 SBAALSVIY 5/20/2024 | 5/20/2025 | EACH OCCURRENCE $ 5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 5,000,000
DED | X | RETENTIONS 10,000 § XXXXXXX
WORKERS COMPENSATION PER oTH-
AND EMPLOYERS' LIABILITY o NCTATRLIGARLE StAwre | [ 87
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT § XXXXXXX
OFFICER/MEMBER EXCLUDED? \:l NiA
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE| § X XXX XXX
i yes, describe und
Dées%RrPsTcl%ﬁ L(‘)”F %rF‘ERATIONS below E.L. DISEASE - PoLICY LIMIT | § XX XXX XX
B | CYBER/PROFESSIONAL N N | 768764911 1/1/2024 1/1/2025 LIMIT: §5,000,000
LIABILITY RETENTION: $50,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

THIS CERTIFICATE SUPERSEDES ALL PREVIOUSLY ISSUED CERTIFICATES FOR THIS HOLDER, APPLICABLE TO THE CARRIERS LISTED AND THE POLICY TERM(S) REFERENCED

THE CITY OF WATERBURY AND ITS BOARD OF EDUCATION IS ADDITIONAL INSURED ON GENERAL, AUTO AND UMBRELLA LIABILITY, ON A
PRIMARY, NON-CONTRIBUTORY BASIS, AS REQUIRED BY WRITTEN CONTRACT. WAIVER OF SUBROGATION IN FAVOR OF THE ADDITIONAL INSURED
APPLIES ON GENERAL, AUTO AND UMBRELLA LIABILITY, AS REQUIRED BY WRITTEN CONTRACT AND WHERE ALLOWED BY LAW. COVERAGE IS
SUBJECT TO THE TERMS AND CONDITIONS OF THE POLICY.

CERTIFICATE HOLDER

CANCELLATION

19451702

CITY OF WATERBURY

WATERBURY BOARD OF EDUCATION
236 GRAND STREET

WATERBURY CT 06702

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED
ACCORDANCE WITH THE POLICY PROVISIONS.

IN

AUTHORIZED REPRESENTATI\??

sty 1 Apilll

ACORD 25 (2016/03)
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