DRAFT- OOD Placement Agreement between City of Waterbury and Prism Academy, LLC

AGREEMENT
BETWEEN
CITY OF WATERBURY
AND
PRISM ACADEMY LLC

THIS AGREEMENT, effective on the date signed by the Mayor (the “Effective Date™)
is by and between the CITY OF WATERBURY, City Hall, 235 Grand Street, Waterbury,
Connecticut, 06702, hereinafter referred to as the “City” and PRISM ACADEMY LLC, a duly
registered State of Connecticut domestic limited liability company with a principal place of
business located at 80 Washington Street, Ste P55, Norwell, MA, 02061-1742 hereinafter
referred to as the “Contractor”.

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

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

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

NOW THEREFORE, it is mutually agreed as follows:

1. Scope of Services

1.1 Contractor hereby agrees to provide a special education program, including
instruction and related services, suitable for those children to be served in accordance
with the Connecticut General Statutes, the Individuals with Disabilities Education Act
(“I.D.E.A), and their respective regulations, and each individual students LE.P. as
developed by the City and the Planning and Placement Team (PPT), which is
incorporated hercin by reference as if fully set forth herein. Contractor shall provide
conferences with parents and report to the City when necessary regarding the progress of
the child.

12 Contractor agrees to provide the education component, as approved by the City
and identified in the student’s I.E.P. by the Planning and Placement Team (PPT). All
other activities will be the responsibility of the Contractor.

13 The Contractor shall hold and attend PPT meetings as needed, but at a minimum
on an annual basis. It shall be the responsibility of the City to notify all necessary
participants of any PPT meeting, which shall include a representative from the City and a



representative from Contractor. A PPT meeting may be held via a telephone conference
as required by the City.

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

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

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

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

Term

2.1  The term of this Agreement shall be for three (3) fiscal years commencing on July
1, 2026 and terminating on June 30, 2029 (“Contract Term”). The City shall have the
option, at its sole discretion, to extend this Agreement for two (2) additional one-year
options, upon the same terms and conditions as set forth herein, by giving notice to the
School at least thirty (30) days prior to the end of the contract term. No agency or
individual can increase the specified number, or length of school days, without the prior
approval or authority of the City. If such change is made without the City’s prior
approval, it shall be deemed a breach of this Agreement and the City shall have no
obligation for payment of said services or further obligation under this Agreement.

Payment

3vl The City shall pay Contractor the amount up to FIVE HUNDRED EIGHTY-
EIGHT THOUSAND, EIGHT HUNDRED SEVENTY-ONE AND 00/100
DOLLARS ($588,871.00) for the entire three (3) year contract term, for educational and
related services properly rendered hereunder, unless said contract is terminated as
provided herein. The basis for payment of said services for shall be as set forth in
Attachment A entitled “Rate Schedule”. Payment shall be made only for the school
days as identified in each child’s LE.P. and shall be in accordance with the City of
Waterbury’s payment policy and procedures. Contractor shall provide a yearly “Rate
Schedule” for each fiscal year of this three (3) year agreement, in accordance with all
requirements of Conn. Gen. Stat. 10-76a — 10-76i, for all services that may be rendered
by Contractor under this Contract.

3,2 The City may add or delete students, or any services required by each student, at
any time, as it deems nccessary per each students [.E.P., as may be amended from time to
time, thereby increasing or decreasing the number of students placed in the Contractor



facility. Accordingly, all rates shall remain as set forth in the current “Rate Schedule” for
each fiscal year.

3.3 For all the services provided to each child under this Agreement, the City shall
pay to Contractor an amount based upon the “Rate Schedule” for that fiscal year.
Payment for each child may be changed from time to time based upon each child’s
individual 1.E.P. and services required. Payment to be made by the City shall be for
educational costs and related services only.

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

Records/Reports

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

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



Student Data Requirements

5.1 Contractor shall comply with all relevant provisions of Connecticut General
Statutes (“C.G.S.”). §10-234 bb regarding Student Data, including, but not limited to the
following:

5.2 Contractor agrees that student records, student information, and student-generated
content (collectively “Student Data”) as defined by C.G.S. §10-234aa are not the property
of, or under the control of the Contractor.

5.3 Contractor agrees that the City may at any time upon prior written notice to the
Contractor, request deletion, within a reasonable time, of Student Data in the possession
of the Contractor that is not (a) otherwise prohibited from deletion or required to be
retained under state or federal law, or (b) stored as a copy as part of a disaster recovery
storage system and that is (i) inaccessible to the public, and (ii) unable to be used in the
normal course of business by the contractor, however, the City may request the deletion
of any such Student Data if such copy has been used by the operator to repopulate
accessible data following a disaster recovery.

5.4  Contractor agrees that it will not use Student Data for any purposes other than
those specifically allowed under the terms of this Agreement.

5.5  Contractor agrees that students, their parents or legal guardians may review
personally identifiable information contained in student information, student records, or
student-generated content and correct erroneous information, if any, in such student
record pursuant to the Waterbury Board of Education Policies.

5.6  The Contractor shall take all necessary actions designed and required by
applicable State, Federal, and local law, to ensure the confidentiality of all Student Data.

5.7  The Contractor agrees that it shall not retain Student Data and that Student Data
shall not be available to the Contractor upon the expiration of this Agreement unless the
student, parent, or legal guardian of the student has independently established or
maintained an electronic account with the Contractor after the expiration of this
Agreement for the purpose of storing student-generated content.

5.8  All Student Data is the property of the student or the parent or legal guardian of
the student.

59  Contractor shall not use (a) student information, student records or student-
generated content for any purposes other than those authorized pursuant to the contract,



or (b) personally identifiable information contained in student information, student
records or student-generated content to engage in targeted advertising.

5.10  Contractor shall comply with the provisions of C.G.S. §10-234dd as amended
with regard to unauthorized release, disclosure or acquisition of student data.

Confidentiality/FERPA.

6.1  Contractor shall strictly adhere to all State and Federal Statutes, rules, policy,
regulations, codes of parlicipant protection and confidentiality, administrative directives
of the State of Connecticut Board of Education of Waterbury regarding confidentiality of
student records, files, PPTs, IEPs, etc. Contractor shall further ensure that its employees,
agents, or anyone performing work on their behalf under the terms of  this  Agreement
shall strictly adhere to all State and Federal Statutes, rules, policy, regulations, codes of
participant protection and confidentiality, administrative directives of the State of
Connecticut Board of Education established by the City of Waterbury regarding
confidentiality of student records, files, PPTs, IEPs, ctc.

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

6.3  Contractor acknowledges that in the course of providing services under this
Agreement, it may come into the possession of education records of City Waterbury
students as defined in and governed by Family Educational Rights and Privacy Act
(“FERPA”, 20 U.S.C. § 1232g) and related regulations (34 C.F.R. § 99) Contractor shall
comply with the requirements of said statute and regulations, and agrees to use
information obtained from the City or student education records only for the purposes
provided in this Agrecment. Without the prior written consent of the student’s parent or
guardian, as required by FERPA, Contractor has no authority to make disclosures of any
information from education records.

Criminal Background Check and DCF Registry Check.

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



the Department of Children and Families and are not listed on the child abuse and neglect
registry. The City and Board shall rely upon these representations

Representation Regarding Qualification

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

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

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

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

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



10.

Debarment 9.1 Contractor hereby certifies that it and its principals are not
debarred or suspended [rom doing business as required by Executive Orders 12549 and
shall provide to the City of Waterbury a signed certificate regarding debarment and
suspension.

Indemnification

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

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

10.3 1In any and all claims against the City, the Board of Education or any of its
employees by any employee of Contractor, any subcontractor, anyone directly or
indirectly employed by any of them or anyone for whose acts any of them may be liable,
the indemnification obligation above, shall not be limited in any way by any limitation on
the amount or type of damages, compensation or benefits payable by or for Contractor or
any subcontractor under Worker’s Compensation Acts, disability benefit acts or other
employee benefit acts.

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

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



11.

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

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

Contractor’s Liability Insurance

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

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

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



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

11.3.2 Commercial Auto Liability Insurance coverage with limits of
$1,000,000 Combined Single Limit (Any Auto, All Owned and Hired Autos)

11.3.3 Worker's Compensation Insurance in accordance with the State of
Connecticut's Worker's Compensation Laws; Employer Liability (EL):
$1,000,000 EL Each Accident
$1,000,000 EL Disease each Employee
$1,000,000 EL Disease Policy Limits

11.3.4 Professional Liability/Exrors and Omissions coverage for the acts
and/or omissions of any professional, if applicable, in the amount of at least
$1,000,000 per Occurrence (or per Claim, if Claims Made coverage) /$1,000,000
Aggregate limits. Professional Liability coverage will be needed for program
operations that include (1) Medical Professional Services provided to program
recipients or (2) Counseling Services from a social worker or licensed clinical
social worker;

11.3.5 Abuse & Molestation Liability coverage is required when any of the
following types of activities are involved: (1) Counseling programs or programs
that include (especially one-to-one counseling) including substance abuse; (2)
group homes (or facilities with overnight stays allowed and not with a transient
population); and (3) child-related programs (day care, day camp, preschool, early
learning, alternate education schools, etc.). The limits should be $1,000,000 per
Occurrence and $1,000,000 Aggregate limit.

11.3.6 Certificates of Insurance. Contractor will, prior to the execution of this
Agreement, provide the City with Certificates of Insurance. Said policies shall be
endorsed to add the City and the Board of Education as additional insured and
provide a waiver of subrogation on all lines of coverage except Professional
Liability. The insurance afforded the addition insured shall be primary and non-
contributory insurance and the coverage and limits provided under the
Consultant’s policies shall not be reduced or prorated by the existence of any
other insurance applicable to any loss the additional insured may have suffered.
Certificate(s) of Insurance shall evidence the aforementioned Comprehensive
General Liability, Professional Liability, Worker’s Compensation and Excess
General Liability Insurance coverage and a 30-day notice of cancellation prior to
the cancellation of any insurance. The Certificates of Insurance must read:
“The City of Waterbury and its Board of Education is listed as an Additional
Insured on a primary and non-contributory basis on all policies except
Workers Compensation and Professional Liability. All policies shall include
a waiver of subrogation except Professional Liability.”




12.

Such certificate(s) shall be subject to certification by the City’s Risk Manager.
Contractor shall provide replacement and/or renewal certificates at least thirty
(30) days prior to the expiration of the policy(ies). Said certificates shall contain
a provision that coverage afforded under the policies shall not be cancelled or
reduced for any reasons unless notice of no less than thirty (30) days has been
mailed to:

City of Waterbury

Attn: Education Dept.,

Chief Operating Officer, 3™ Floor
236 Grand Street

Waterbury, CT 06702

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

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

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

Discriminatory Practices

12.1 In performing this Agreement, Contractor shall not discriminate against any
employee or applicant for employment, with respect to his or her hire, tenure, terms,
conditions or privileges of employment, or any matter directly or indirectly related to
employment, because of race, color, sex, age, religious creed, disability, national origin
or ancestry, marital status, family status, prior psychiatric treatment, health care, military
status or source of income or because of a handicap that is unrelated to the employee’s or
the applicant’s ability to perform the duties of a particular job or position. Subcontracts
with each subcontractor shall contain a provision requiring non-discrimination in
employment as herein specified. This covenant is required pursuant to §93.04 of the
Code of Ordinances of the City and any breach thereof may be regarded as a material
breach of this Agreement. Said provisions with subcontractors shall require conformity
and compliance with all local, state and federal laws, rules and regulations and Executive
orders pertaining to discrimination and equal opportunity requirements.

10



13.

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

12.2.1 Equal Opportunity. In its execution of the performance of this
Agreement, Contractor shall not discriminate and shall comply with applicable
laws prohibiting discrimination on the grounds of race, color, religion, sex,
national origin or citizenship status, age or handicap. Contractor agrees to comply
with all local, state and federal laws, rules and regulations and Executive orders
pertaining to discrimination and equal opportunity requirements, and will require
the same of all subcontractors.

Termination

13.1 Termination of Agreement for Cause. If, through any cause, in part or in
full, not the fault of Contractor, Contractor shall fail to fulfill in timely and proper
manner his obligations under this Agreement, or if Contractor shall violate any of the
covenants, agreements, or stipulations of this Agreement, the City shall thereupon have
the right to terminate this Agreement by giving written notice to Contractor of such
termination and specifying the effective date thereof, at least ten (10) days before the
effective date of such termination. In the event of such termination, all documents, data,
studies, and reports prepared by Contractor under this Agreement shall, at the option of
the City, become its property.

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

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

13.4 Termination for Lack of Funding. The Contractor acknowledges that the
payment obligations of the City under this Agreement are intended to be funded by the
City through General Fund appropriations, federal or state assistance or grant monies
provided by the federal or state governments as well as the sale of tax exempt long and
short term debt obligations issued by the City. Contractor acknowledges that continuation
of this Agreement is subject to the lawful continual appropriation of funds by the City,
State or Federal government, including the funding of grants for the purpose of this
Agreement. Moreover, this Agreement may also be subject to the ability of the City to
legally issue and sell the aforementioned debt obligations, (as determined by opinion of
bond counsel and or the Internal Revenue Service) and to do so in a commercially viable




14.

15.

manner, and is furthermore subject to the lawful continual appropriation of funds by the
City, State or Federal government. Contractor therefore agrees that the City and Board
shall have the right to terminate this Agreement in whole or in part without penalty in the
event that; (1) the City is unable to issue the debt obligations tor sale because of a legal
infirmity as otherwise determined by Bond counsel or the Internal Revenue Service; or,
(2) the City is unable to market and or timely sell the required amount of debt obligations
required to fund the Agreement in whole or in part, or, (3) the money required to enable
the City to pay Contractor is either not appropriated, authorized or made available
pursuant to law, or such funding appropriations have been reduced pursuant to law.

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

13.5.1 Effects of Nonappropriation. If funds to enable the City to effect
continued payment under this Agreement are not appropriated, authorized or
otherwise made available by law, the City shall have the right to terminate this
Agreement without penalty at the end of the last period for which funds have
been appropriated, authorized or otherwise made available by law by giving
written notice of termination to Contractor.

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

future profits.

Delivery of Documents.

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

Subcontracting.

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

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



16.

17.

18.

19.

Assignability.

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

Audit,

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

Interest of City Officials.

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

Prohibition against Gratuities and Kickbacks

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

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

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

13



20.

21

22,

order thereunder, it shall be conclusively presumed that the amount thereof was included
in the price of the subcontract or order and ultimately borne by the City and will be
recoverable hereunder from the recipient. In addition, said value may also be recovered
from the subcontractor making such kickbacks. Recovery from one offending party shall
not preclude recovery from other offending parties.

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

19.5 The Contractor, and all subcontractors if applicable, shall perform the work in
accordance with all applicable laws and requirements, whether or not covered by the
contract documents forming a part of this Agreement, including but not limited to the
following City Ordinances: prohibition against gratuities (§39.042(A) of the Ethics
Ordinance) and prohibition against kickbacks (§39.042(B) of the Ethics Ordinance). The
value of anything transferred or received in violation of the provisions of this Chapter or
regulations promulgated hereunder by any person subject to this Chapter may be
recovered by the City. Upon showing that a subcontractor made a kickback to the City, a
prime contractor or a higher tier subcontractor in connection with the award of a
subcontract or order thereunder, it shall be conclusively presumed that the amount thereof
was included in the price of the subcontractor order and ultimately borne by the City and
will be recoverable hereunder from the recipient. In addition, said value may also be
recovered from the subcontractor making such kickbacks. Recovery from one offending
party shall not preclude recovery from other offending parties.

Prohibition Against Contingency Fees

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

City of Waterbury’s Ethics Code Ordinance

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

Entire Agreement,

22.1 This Agreement shall constitute the complete and exclusive statement of the
contract between the parties as it relates to this transaction and supersedes all previous
agreements and understandings, whether written or oral, relating to such subject matter.
Any amendment to this Agreement must be in writing and agreed to by the City and
Contractor.



23.

24.

28,

26.

27.

28.

29.

Independent Contractor Relationship.

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

Severability,

24.1  Whenever possible, each provision of this Agreement shall be interpreted in such
a manner as to be effective and valid under applicable law. If any provision of this
Agreement, however, is held to be prohibited or invalid under applicable law, such
provision shall be deemed restated to reflect the original intentions of the parties, as
nearly as possible in accordance with applicable law, and if capable of substantial
performance, the remaining provisions of this Agreement shall be enforced as if this
Agreement was entered into without an invalid provision.

Survival.

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

Disputes: Legal Proceedings and Continued Performance.

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

Binding Agreement,

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

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

Agreement.

Governing Laws.

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



IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day and year
first written below.

WITNESSES: CITY OF WATERBURY

%&, ; By: =~ Z(//%/ 7, I -

Paul K. Pernerewski, Jr.
Mayor, City of Waterbury

Date:. Q[ZQ; 2Q2(

WITNESSES: PRISM ACADEMY, LLC

GOJM\\O\/@LA?/\ By: ey o m
Ao Yogone,
Print nlame

ARy Sﬂ/b-/‘i. b}l?g‘_?ﬂorl VF guc‘a,ﬁt‘n

Print Name and Title

Date: OG[OV/QOQL

F:\New Electronic Filing System\FILE MANAGEMENT\Transactionaf\Contracts\Education Contracts\Prism Academy - OOD SPED Placement
CRT26-166\Drafts\Board of Bd OOD Placement.doc

| VANTY

{asunog uoieI0dio] syl o 8oy Aowony
WHO4 OL SY 03A0HddY



Attachment “A”
Yearly Rate Schedule

1. Prism Academy Tuition and Fees, consisting of one (1) page, attached hereto
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ACADEMY ™

APPENDIX A

Prism Academy Tuition and Fees

2026 - 2027

School Year (days)

Daily Rate (Includes 1:1 adult/student support)
Est. Yearly Tuition

2:1 Staft (Daily)

Speech/ Hour

OT/ Hour

PT/ Hour

ESY (days)

Daily Rate (Includes 1:1 adult/student support)
Est. ESY Tuition

2:1 Staff (Daily)

Speech/ Hour

OT/ Hour

PT/ Hour

188

$675
$127,575
$394
$182
$182
$182

40

$675
$27,000
$394
$182
$182
$182



