Professional Services Agreement between City of Waterbury and Connecticut Junior Republic Association, Inc.

PROFESSIONAL SERVICES AGREEMENT
For
SAFE Program and School-Based
Clinic Program
Between
The City of Waterbury, Connecticut
and
Connecticut Junior Republic
Association, Inc.

THIS AGREEMENT, effective on the date signed by the Mayor, is by and between the
City of Waterbury, City Hall, 235 Grand Street, Waterbury, Connecticut (the "City") and
Connecticut Junior Republic Association, Inc. a duly registered Connecticut domestic
corporation with a principal place of business located at 550 Goshen Road, Litchfield,
Connecticut (the “Contractor” or “CJR™).

WHEREAS, Contractor is a private institution specializing and licensed in providing
mental health services to children;

WHEREAS, the Contractor submitted a proposal to the City to provide a School-Based

Clinic program and its Success Always Follows Education (“SAF E”) program to Waterbury
Public School students;

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, statues, ordinances and regulations
and with generally accepted professional standards. The Contractor shall make such revisions or
modifications to its work, at its own cost and expense, as the City may require in order to be
deemed complete.

1.1. The Project consists of and the Contractor shall provide, at the sole discretion of
the City, of the Waterbury Success Always Follows Education ("SAFE”) program and
School Based Clinic Program for Waterbury Public School students exhibiting at-risk
behaviors, including but not limited to the following;
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1.1.1

1.1.2

1.1.5
116

1.1.7

Program coordinators will collaborate with school staff to progress
monitor students, provide support, and wrap around services to the
identified students and their families until the student graduates from high
school

Student participants will attend an after school academic support and
enrichment program, five days per week and participate in a summer
service-learning

Within its capacity, CJR agrees to provide transportation for students
participating in the SAFE program from the district school to the after-
school program and home after the program concludes. The district will
not provide and shall not be under any obligation to provide transportation
for student participants in relation to their participation in the SAFE
program.

School-based clinician program will assign six (6) behavioral health
clinicians to designated Waterbury Public Schools to provide individual,
group and family counseling to students identified in need by school
personnel

Program space at 80 Prospect Street, Waterbury for the SAFE Program.
Minimum of quarterly meetings between CIR Clinic Director and CJR
Director of Community Programs and Waterbury Public Schools
Personnel

Data of program outcomes and benchmarks to include a direct line of a
decrease in behavioral referrals and an increase in attendance measures

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

1.2.1

1.2.2.

1.2.3.

1.2.4.
1:2.5:

Contractor’s Scope of Services, entitled “Scope of Services, Waterbury
Public Schools & Connecticut Junior Republic (CJR),” consisting of two (2)
pages, attached hereto;

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

Annual Statement of Financial Interests; Disclosure and  Affidavit Re:
Resolution, Non-Collusion Affidavit, as executed and provided by
Consultant, incorporated herein by reference;

Certificate of Insurance, incorporated herein by reference;

Licenses, incorporated by reference.

1.3. 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, If any provision in the Contract Documents
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contlict 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:

1.3.1. All applicable Federal, State, and local laws, regulations, charter and
ordinances.

1.3.2. Any Amendments to this Contract

1.3.3. This Contract, consisting of 29 pages

1.3.4. Contractor’s Scope of Services, consisting of 2 pages

2; Contractor Representations Regarding Qualification, Accreditation and Personal
Services. 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. The services provided by the Contractor are deemed to be personal
services. The Contractor shall assign to leadership positions those persons listed in Attachment
A. The Contractor shall not make substantial changes to this team without the approval of the
City. Should circumstances beyond the control of the Contractor result in changes to this team,
the Contractor shall submit the credentials of the Contractor’s proposed replacement team
member for the City’s approval, which approval shall not be unreasonably withheld. However,
nothing in this clause shall be construed to limit the City’s rights to terminate the Contract, as
provide for in this Agreement. Termination by the City because of a change in the Project Team
shall be deemed a justifiable Termination for Cause.

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

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

2.3 Activities, Work, and Services Performed in Department of Education
Facilities, on School Grounds, at Student Sporting Events, and/or where City
Students Present. For all activities in school facilities and/or Department of Education
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tacilities, the Consultant shall first be required to coordinate all on-site visits and activities
with the appropriate Department/personnel in Education, or the designated person and
shall obtain any necessary clearance, ID badges, etc. Consultant shall enter and exit all
school facilities and Department of Educational facilities as designated as authorized
by the appropriate Department/personnel in Education, or the designated person.

2.4 Student Data Requirements. All student records, student information, and
student-generated content (collectively, "Student Data") provided or accessed pursuant
this Agreement are not the property of, or under the control of, the Provider.

2.4.1. The City’s Board of Education (“Board™) shall have access to and the ability
to delete Student Data in the possession of the Provider except in instances where
such data is (A) otherwise prohibited from deletion or required to be retained under
state or federal law, or (B) stored as a copy as part of a disaster recovery storage
system and that is (i) inaccessible to the public, and (ii) unable to be used in the
normal course of business by the Provider. The Board may request the deletion of
any such student information, student records or student generated content if such
copy has been used by the operator to repopulate accessible data following a
disaster recovery. The Board may request the deletion of Student Data by the
Provider within two (2) business days of receiving such a request and provide to
the Board confirmation via electronic mail that the Student Data has been deleted
in accordance with the request, the date of its deletion, and the manner in which it
has been deleted. The confirmation shall contain a written assurance from the
Provider that proper disposal of the data has occurred in order to prevent the
unauthorized access or use of Student Data and that deletion has occurred in
accordance with industry standards/practices/protocols.

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

2.4.3. A student, parent or legal guardian of a student may review personally
identifiable information contained in Student Data and correct any erroneous
information, if any, in such Student Data. If the Provider receives a request to
review Student Data in the Provider’s possession directly from a student, parent, or
guardian, the Provider agrees to refer that individual to the Board and to notify the
Board within two (2) business days of receiving such a request. The Provider agrees
to work cooperatively with the Board to permit a student, parent, or guardian to
review personally identifiable information in Student Data that has been shared with
the Provider, and correct any erroneous information therein,

2.4.4. The Provider shall take actions designed to ensure the security and
confidentiality of student data.

2.4.5. The Provider will notify the Board, in accordance with Conn. Gen. Stat. §
10-234dd, when there has been an unauthorized release, disclosure or acquisition
of Student Data. Such notification will include the following steps:
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Upon discovery by the Provider of a breach of Student Data, the
Provider shall conduct an investigation and restore the integrity of
its data systems and, without unreasonable delay, but not more than
thirty (30) days after such discovery, shall provide the Board with a
more detailed notice of the breach, including but not limited to the
date and time of the breach; name(s) of the student{s) whose student
data was released, disclosed or acquired; nature of and extent of the
breach; and measures taken to ensure that such a breach does not
occur in the future.

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

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

2.4.8. The Provider acknowledges and agrees to comply with the above
and all other applicable aspects of Connecticut's Student Data Privacy law
according to Connecticut General Statutes §§ 10-234aa through 10-234dd.

2.4.9. The Parties agree that this Agreement controls over any inconsistent
terms or conditions contained within any other Agreement entered into by
the Parties concerning Student Data.

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

2.5.1. Any and all materials contained in City of Waterbury student files that are
entrusted to Provider or gathered by the Provider 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 Provider shall be used solely for the purposes
of providing services under this Agreement,
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2.5.2. Provider 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) Provider
and City shall comply with the requirements of said statute and regulations, as
amended from time to time and Provider agrees to use information obtained from
the City or student education records only for the purposes provided in this
Agreement. Without the prior written consent of the student’s parent or guardian,
as required by FERPA, Provider has no authority to make disclosures of any
information from education records.

2.5.3. The Provider shall ensure that the confidential information in the electronic
IEP is maintained and kept secure at all times. The Provider shall provide access
only to those providers who provide services to the identified students and who
have been identified as requiring electronic access by the Provider’s Administrator.
The Provider’s Administrator shall provide a list of providers identified by them as
requiring electronic access to each students [EP and their respective positions prior
to access being given.

2.5.4. Each Party shall comply with all applicable federal, state and local laws and
regulations pertaining to the confidentiality and privacy related to any protected
health information (PHI) and any services or activities performed in relation to this
Contract. [f this Contract involves services, activities or products subject to the
Health Insurance Portability and Accountability Act of 1996 (IHIPPAA), the
Contractor covenants that it will appropriately safeguard Protected Health
Information (defined in 45 CFR 160.103) and agrees that it is subject to, and shall
comply with provisions of 45 CFR 64 Subpart E regarding use and disclosure of
Protected Health Information.

2.6.  Criminal Background Check and DCF Registry Check. The Contractor shall
comply with the requirements of C.G.S. 10-222 ¢ (g) and shall ensure, and represents to
the City, that any employee who will be on school grounds/Department of Education
Property/at Department of Education events and/or where City Students Present, that will
or may have direct contact with Students while providing services pursuant to this
Agreement has stated, in writing, whether such person has ever been convicted of a crime
or whether criminal charges were ever pending against such person. The Contractor shall
further ensure, and represents to the City that any person who will have direct contact with
a Student has submitted to a records check of the Department of Children and Families
child abuse and neglect registry established pursuant to Conn. Gen. Stat. §17a-101k, as
well as state and national criminal history records checks conducted in accordance with
Conn. Gen. Stat. §29-17a, the federal National Child Protection Act of 1993, and the federal
Volunteers for Children Act of 1998. The Contractor shall not permit any person with a
disqualifying criminal history to have direct contact with a student. The Contractor agrees
the “direct contact” shall include the Contractor and its employees providing services under
this contract if said services are performed on school grounds/Department of Education
Property/at Department of Education events and/or where City students are present.
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2.7.  Activities, Work, and Services Performed on other City Property (Non-
Education facilities). For all activities involving non-Board of Education facilities and/or
buildings, Contractor shall first be required to coordinate all on-site visits and activities
with the appropriate City Department or its designee.

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

3.1.  Use of City Property. To the extent the Contractor is required to be on City
property to render its services hereunder, the Contractor shall have access to such areas
of City property as the City and the Contractor agree are necessary for the performance
of the Contractor’s services under this Contract (the “Site” or the “Premises”) and at such
times as the City and the Contractor may mutually agree. Contractor shall perform all
work in full compliance with Local, State and Federal health and safety regulations. All
work hereunder shall be performed in a safe manner. Contractor shall immediately
correct any dangerous condition caused by or resulting from its work. If it fails to
correct, or to act diligently to correct, any condition which City reasonably believes to
be a hazard to persons or property, then immediately upon oral or written notice to any
supervisory or similar personnel of Contractor, City may, but shall not be required to,
correct same at Contractor's expense. City shall confirm in writing any oral notice
given within five (5) business days thereafter.

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

3.3.  Cleaning Up. To the extent the Contractor is required to be on City propetty 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
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City may remove the rubbish and charge the cost to the Contractor.

3.4.  Publicity. Contractor agrees not to deliberately disclose the fact that the City
has entered into or terminated this Contract or disclose any of the terms of the Contract
or use the City's name in connection with any publicity, unless the City gives prior
written consent to such use of the City's name in each instance.

3.5. Standard of Performance. The Contractor agrees to provide professional
services that reflect the highest standards of protessional care. If changes in schedule are
requested by the City or otherwise develop during the Project that would require the
Contractor to perform with a lesser standard of care to meet the schedule, it is solely the
responsibility of the Contractor to notify the City in advance in writing that such deviation
will be required and to provide to the City the specific basis for that opinion. The
Contractor shall not deviate to a lesser standard of care in the absence of an express
written authorization by the City. This paragraph shall not be construed to authorize
performance by the Contractor at a standard of care that is less than that which is required
by law, or which is expected of Contractors practicing under similar circumstances and
conditions.

3.6.  Contractor's Employees. The Contractor shall always 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 s solely responsible for resolving any issues resulting from the failure
to conduct Due Diligence and shall assume any costs that may result during the
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implementation of the Project, including, but not limited to, adherence to
specifications and pricing for the Project.

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

3.7.5 has familiarized itself with the nature and extent of the Contract
Documents, Work, locality, and with all local conditions and Federal, State and
Local laws, ordinances, rules and regulations that in any manner may affect
cost, progress or performance of the Work;

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

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

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

3.8.  Reporting Requirement. The Contractor shall deliver  written
reports bi-weekly to the City's designated representative 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, (iv) expressed as a percentage of the total work
and services required under this Contract, the percentage of the total work represented by
the work and services described in subsection iii above, (v) expressed as a percentage of
this Contract's Section 6 total compensation, the percentage of the total compensation
represented by the work and services described in subsection 3.8(iii) above, (vi) the
Contractor's declaration as to whether the entirety of the Contractor's work and services
required in this Contract will be, or will not be, completed within the Contract's
Section 6 total compensation amount, and (vii) any and all additional useful and/or
relevant information. Each report shall be signed by Contractor’s designated
representative..

The Contractor's failure to deliver any report required herein shall be deemed a material
breach of this Contract and 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.
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5. Contract Time. The term of this Contract shall commence upon execution by the Mayor
and shall terminate on June 30, 2028, unless sooner terminated as provided by this agreement or
upon agreement of the Parties, in writing, that all services, required under the Contract have been
fully and completely provided. (Contract Time”).

5.1 Option Period. The City reserves the right, upon confirmation that
Consultant obtained the necessary funding to perform its responsibilities under this
Agreement, and upon reasonable notice to the Consultant, to extend this Agreement, upon
the same terms and conditions for one (1) two-year period:

5.1.1 Option Period One: July 1, 2028 — June 30, 2030

5.1.  No Damage for Delay. Time is and shall be of the essence for all Project
milestones, completion date for the Project. The Consultant further agrees that the Work
shall be prosecuted regularly, diligently and uninterruptedly and at such a 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 Consultant and City and the Contract Time is
reasonable for the completion of the Work. The Consultant shall be subject to City imposed
fines and or penalties in the event of the Consultant breaches the foregoing dates.

6. Compensation. The Contractor shall provide all of the goods and services set forth in
this Contract at no cost to the City and as follows in this Section 6.

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

the Contractor has completed the work in accordance with the requirements of this
Contract.

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

I Passing of Title and Risk of Loss. Title to each item of equipment, material, reports,
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plans, specifications, supplies, services, etc. required to be delivered to the City hereunder shall
pass to City upon City payment to the Contractor for that item. Contractor and its insurer shall
assume the risk of loss or damage up to and including the date title passes, except that City
shall be responsible for loss or damage caused by City's negligence.

8. Indemnification.

8.1. The Contractor shall indemnify, defend, and hold harmless the City, City’s
Boards, and Board of Education, commissions, agents, officials and employees from
and against all claims, suits, damages, losses, judgments, costs and expenses including
attorney's fees arising out of or resulting from the delivery of the labor, services,
equipment, materials, reports, plans, specifications, design, drawings, deliverables,
incidentals, etc. provided that any such claims, suits, damages, losses, judgments, costs
or expenses (i) are attributable to bodily injury, sickness, disease or death, or to injury
to or destruction of tangible property, including the loss of use resulting there from, (ii)
are alleged to be caused in whole or in part by any willful, intentional, negligent, or
reckless act or omission of the Contractor, its employees, any subcontractor or Contractor,
anyone directly or indirectly employed by any of them or anyone for whose acts any of
them may be liable, regardless of whether or not it is caused in part by a party indemnitied
hereunder; (iii) enforcement action or any claim for breach of the Contractor duties
hereunder or (iv) claim for intangible loss(es) including but not limited to business losses,
lost profits or revenue, regardless of whether or not it is caused in part by a party
indemnified hereunder.

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

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

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

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

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

Contractor's Insurance.

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

9.2, Atno additional cost to the City, the Contractor shall purchase and maintain the
insurance coverages set forth below which shall protect the City from claims which
may arise out of or result from the Contractor’s obligation under this Contract, whether
such obligations are the Contractor’s or subcontractor, or person or entity directly or
indirectly employed by said Contractor or subcontractor, or by any person or entity for
whose acts said Contractor or subcontractor may be liable.

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

9.4.  The following policies with stated limits shall be maintained, in full force and
effect, always 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
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9.5.

$2,000,000.00 Products and completed operations aggregate

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

9.4.2 Automobile Liability Insurance:
$1,000,000.00 combined single limit (CSL)

Providing coverage to protect the City with respect to claims for damage for
bodily injury and or property damage arising out of ownership, maintenance,
operation, use or loading and unloading of any auto including hired & non- owned
autos.

9.4.3 Workers’ Compensation: WC Statutory Limits
Employers’ Liability (EL):

EL Each Accident $1,000,000.00

EL Disease Each Employee $1,000,000.00

EL Disease Policy Limit $1,000,000.00

Contractor shall comply with all State of Connecticut statutes as it relates to
Workers’ Compensation.

9.4.4 Excess/Umbrella Liability Insurance:
$1,000,000.00 Each Occurrence
$1,000,000.00 Aggregate

Excess or Umbrella insurance coverage that follows form or sits over General
Liability, Automobile Liability and Workers Compensation insurances.

9.4.5 Professional Liability Insurance:
$1,000,000.00 Each Wrongful Act
$1,000,000.00 Aggregate

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

9.4.6 Abuse/Molestation Liability:
$1,000,000.00 Each Occurrence
$1,000,000.00 Aggregate.

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

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

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

its Department of Education as an additional insured and provide a waiver of
subrogation on all lines of coverage except Professional Liability. The insurance afforded
the additional insured shall be primary and non-contributory insurance and the coverage
and limits provided under the Contractor’s policies shall not be reduced or prorated
by the existence of any other insurance applicable to any loss the additional insured may
have suffered. At the time the Contractor executes this Contract, it shall furnish to the
City, subject to City approval, certificate(s) of insurance and Additional Insured
Endorsement and Waiver of Subrogation Endorsement verifying the above coverages,
including the naming of the City of Waterbury, as follows: “The City of Waterbury
and the Waterbury Board of Education is listed as additional insured on all lines
of coverage except Workers Compensation and Professional Liability and include a
waiver of subrogation on all lines of coverage except Workers Compensation and
Professional Liability as their interests may appear 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. 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. Upon execution of this Agreement, t, the Contractor shall deliver to the City a copy
of the Contractor's insurance policies, endorsements, and riders.

10. Conformance with Federal, State and Other Jurisdictional Requirements. By
executing this Contract, the Contractor represents and warrants that, at all pertinent and
relevant times to the Contract, it has been, is and will continue to be in full compliance with all
applicable statutes, acts, ordinances, guidelines, resolutions, orders, judgments, decrees,
injunctions, rules, and regulations of all government authorities applicable to performance by the
Contractor of services hereunder, including those having jurisdiction over its registration and
licensing to perform services hereunder; including, but not limited to, the following: FQUAL
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
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by reference and made a part hereof.

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

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

10.3. Labor and Wages. The Contractor and its subcontractors shall conform to the
labor laws of the State of Connecticut, and all other laws, ordinances, and legal
requirements affecting the work in Connecticut,

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

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

11. Discriminatory Practices. In performing this Contract, the Contractor shall not
discriminate against any employee or applicant for employment, with respect to his or her hire,
tenure, terms, conditions or privileges of employment, or any matter directly or indirectly 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 ot a handicap that is unrelated to the employee's or the applicant's
ability to perform the duties of a particular job or position. Subcontracts with each subcontractor
shall contain a provision requiring non-discrimination in employment as herein specified. This
covenant is required pursuant to §93.04 of the Code of Ordinances of the City and any breach
thereof may be regarded as a material breach of this Contract. Said provisions with
subcontractors shall require conformity and compliance with all Local, State and Federal laws,
rules and regulations and Executive orders pertaining to discrimination and equal opportunity
requirements.

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

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

12.  Intentionally Omitted.
13. Termination.

13.1.  Termination of Contract for Cause. If, through any cause, in part or in full,
not the fault of the Contractor, the Contractor shall fail to fulfill in a timely and proper
manner its obligations under this Contract, or if the Contractor shall violate any of the
covenants, agreements, or stipulations of this Contract , the City shall thereupon have
the right to terminate this Contract by giving written notice to the Contractor of such
termination and specifying the effective date thereof, at least five (5) business days before
the effective date of such termination.

13.1.1 In the event of such termination, all finished or unfinished documents,
data, studies, reports, specifications, deliverables, etc. prepared by the
Contractor under this Contract shall, at the option of the City, become the
City’s property, and the Contractor shall be entitled to receive just and equitable
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compensation for any satistactory work completed for such, but less any damages
or costs incurred by the City because of such for cause termination.,

13.1.2 Notwithstanding the above, the Contractor shall not be relieved of liability
to the City for damages sustained by the City by virtue of any breach of this
Contract by the Contractor, and the City may withhold any payments to the
Contractor for the purpose of setoff until such time as the exact amount of
damages due the City from the Contractor is determined. To the degree that the
Contractor’s negligent conduct, failure to perform, or omissions results in
damages to the City, the Contractor will be liable for those damages. Nothing in
this Agreement shall relieve the Contractor of liability for the consequence of the
failure to fully perform his services meeting the requisite standard of care as
established in this Agreement.

13.2. Termination for Convenience of the City. The City may terminate this
Contract at any time for the convenience of the City, by a notice in writing from the
City to the Contractor. If this Contract is terminated by the City as provided herein, the
Contractor will be paid an amount which bears the same ratio to the total compensation
as the services performed bear to the total services of the Contractor covered by this
Contract, less payments of compensation previously made.

13.4. Rights Upon Cancellation or Termination.

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

13.4.2 Termination for Lack of Funding or Convenience. In the event of
termination of this Contract by the City for lack of funding or convenience, the
City shall pay the Contractor for all documents, data, studies, reports,
specifications, deliverables, etc. (including any holdbacks), installed and
delivered to the City as of the Termination Date and the Contractor shall
relinquish to the City any applicable interest, title and ownership including, but
not limited to perpetual use of any proprietary rights in and to said documents,
data, studies, reports, specifications, deliverables, etc. in possession of and paid
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for by the City (except to the extent any invoiced amount is disputed). The
Contractor shall be required to exercise commercially reasonable efforts to
mitigate damages.  In the event of a termination for Lack of Funding or
Convenience the City and the Contractor may negotiate a mutually acceptable
payment to the Contractor for reasonable demobilization expenses. Said
demobilization expenses, if any, shall be handled in accordance with the provision
of this Contract pertaining to Changes in the Work.

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

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

13.4.5 Delivery of Documents. In the event of termination of this Contract, (i)
the Contractor shall promptly deliver to the City, in a manner reasonably specified
by the City, all labor, services, equipment, materials, reports, plans,
specifications, deliverables, incidentals, etc. and other tangible items furnished
by, or owned, leased, or licensed by, the City, and (ii) the City 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 Contractor hereby assigns to
the City, without reservation, all copyrights to all project related documents, models, photographs,
and other expression created by the Contractor. Among those documents are certain “Instruments
of Service”, including but not limited to the data, studies, reports, specifications, deliverables,
drawings, prints, maps, etc, prepared for the City. Also, the City’s obligation to pay the Contractor
is expressly conditioned upon the Contractor’s obtaining a valid written comprehensive assignment
of copyrights from his Contractors in terms identical to those that obligate the Contractor to the
City as expressed in this subparagraph, which copyrights the Contractor, in turn, hereby assigns to
the City. The City, in return, hereby grants the Contractor a nonexclusive license to reproduce the
document for purposes relating directly to the Contractor’s performance of this Project, for the
Contractor’s archival records, and for the Contractor’s reproduction of drawings and photographs
in the Contractor’s marketing materials, provided the contents of those materials, as to this Project,
are approved in advance by the City in its reasonable discretion. No other project related
documents may be reproduced for any other purpose without the express written permission of the
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City in its reasonable discretion. No other copyrights are included in this grant of nonexclusive
license to the Contractor. This nonexclusive license shall terminate automatically and immediately
upon the occurrence of either a breach of this Agreement by the Contractor or the commission by
the Contractor of a tort or a crime potentially affecting the City or the Project. This nonexclusive
license is granted to the Contractor alone and shall not be assigned by the Contractor to any other
person or entity. Other provisions of this Agreement notwithstanding, this nonexclusive license
shall terminate automatically upon Contractor’s assignment of this nonexclusive license to another
or his attempt to do so.

15. Force Majeure. Contractor shall not be held responsible for delays nor be subject to

liquidated damages when such delays are caused by conditions beyond its control, including
without limitation:

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

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

Upon cessation of work for reason of force majeure delays, Contractor shall use its best efforts
to meet the schedule set forth in Section 5 of this Contract.

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

work and services provided or required hereunder shall comply with all Federal, State and Local,
laws, regulations and ordinances.

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

17. Assignability. The Contractor may not assign his interest or obligations under this
Agreement without the written consent of the City, which consent may be withheld by the City
without cause. The City reserves the right, upon notice to the Contractor, to assign this Agreement
to an institutional lender providing financing for the Project or to other persons ready and capable
of performing the City’s obligation under the Agreement.

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

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

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

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

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

22, Independent Contractor Relationship. The relationship between the City and the
Contractor is that of client and independent contractor. No agent, employee, or servant of the
Contractor shall be deemed to be an employee, agent or servant of the City. The Contractor shall
be solely and entirely responsible for its acts and the acts of its agents, employees, servants
and subcontractors during the performance of this Contract. It is the express intention of the
parties hereto, and the Contractor hereby agrees and covenants, that it and any and all third
party(ies) and subcontractor(s) retained by the Contractor hereunder is/are not and shall not be
deemed an employee of the City of Waterbury, but is/are and shall remain an independent
contractor relative to the City and that nothing herein shall be interpreted or construed as creating
or establishing the relationship of employer-employee between the City of Waterbury and the
Contractor or between the City of Waterbury and any third party(ies) or subcontractor(s). Thus,
the Contractor hereby covenants that it, its subcontractor(s) and third party(ies) shall not be
entitled to the usual characteristics of employment, such as income tax withholding, F.I.C.A.
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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. Ifthe Contractor determines that services beyond the Project’s scope are required,
it shall notify the City in writing, stating the basis for that determination and the fees and
expenses that the Contractor believes will be incurred by the City if the City authorizes
such services. Under no circumstances will the City be obligated to compensate the
Contractor or others for fees and expenses related to additional services unless the City
has authorized the performance of such services in writing in advance. Upon receipt of
such written notice, at the sole discretion of the City, a Change Order may be issued
solely by the City to modity an existing party obligation set forth in this Contract where
the scope of the Change Order is:

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

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

25.1.3 the Final Completion Date has not been changed.
25.2. Notwithstanding the foregoing subsection A, a Change Order shall not include:

25.2.1 an upward adjustment to a Contractor's payment claim, or
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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 permit a
Change Order. Should the need for a Change Order arise, the request shall be reviewed,
and if agreed to, approved by the City's Using Agency and any City designated
representative(s). To be binding and enforceable, a Change Order shall thereafter be
signed by both the Contractor, any City designated representative(s), and a duly
authorized representative of the City's Using Agency prior to the Contractor's delivery of
the services, etc. contemplated in said Change Order. All Change Orders are governed by
the provisions of this Contract. Any contract changes 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.  Contflicts 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
document shall be used as a historical document. Without regard to the order of precedence, to
resolve such conflicts or disputes, the historical document is (i) Consultant’s Scope of
Services

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

26.2. Presumption. This Contract or any section thercof shall not be construed
against any party because the Contract or any section thereof was drafted by such party.

27. Disputes; Legal Proceedings; Waiver of Trial by Jury and Continued Performance;
Forum Selection. 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. The City may clect to subject disputes arising out of this Agreement to resolution by
meditation, arbitration, or litigation. This election can be made at any time by the City. Unless
otherwise agreed by the parties at the time of such election, the rules governing mediation or
arbitration invoked by the City shall be the Construction Industry Dispute Resolution Procedures
of the American Arbitration Association. The Contractor hereby waives the right to elect the
method of dispute resolution and agrees that this waiver is supported by sufficient and appropriate
consideration. The Contractor also agrees to prepare or modify all project related documents used
or prepared by the Contractor, including, but not limited to, Agreements between Contractor and
his Contractors, Agreement between the City and other parties, and any other agreement for this
Project to reflect this waiver and to coordinate all original documents prepared by the Contractor
and his Contractors to conform with this paragraph. The Contractor waives all objections to joinder
of the Contractor as a party to any mediation, arbitration, or litigation related to this Project in
which the City is joined or is otherwise positioned as a party and in which the Contractor’s conduct
or his performance of professional services is in any way relevant to the subject of a dispute.
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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. Finally,
the prevailing party in any litigation arising hereunder shall be entitled to attorney’s fees and costs
from the losing party.

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: Connecticut Junior Republic Association, Inc.
550 Goshen Road
Litchtield, CT 06759

City: The City of Waterbury
Attn: Education Department
236 Grand Street
Waterbury, CT 06702

With a copy to: Office of the Corporation Counsel
City Hall Building
235 Grand Street, 3" Floor
Waterbury, CT 06702

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

The Person (the term “Person” shall herein be as defined in Section 38 of the City’s Code of
Ordinances) supplying the documents, data, studies, reports, specifications, deliverables, etc.
under this Contract shall comply with all applicable Federal, State and Municipal statutes,
regulations, charters, ordinances, rules, etc. whether they are expressly stated in this Contract,
including but not limited to the following:
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32.1. It shall be a material breach of this Contract, and, except as may be permitted by
regulations or rulings of the City of Waterbury Board of Ethics it shall be a violation of
the City’s Code of Ordinances, for any Public Official, City Employee or Member of a
Board or Commission who is participating directly or indirectly in the procurement
process as set forth in the City’s Code of Ordinances, including those participating in
exempt transactions, to become or be the employee of any person contracting with the
governmental body by whom the Official, Employee, or Board or Commission member
is employed or is a member.

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

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

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

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

32.6. It shall be a material breach of this Contract and it shall be a violation of the
City’s Code of Ordinances for a Person to be retained, or to retain a Person, to solicit or
secure a contract with the City upon an agreement or understanding for a commission,
percentage, brokerage, or contingent fee; and every Person, before being awarded a
City contract, shall deliver to the City, on a City authored form, a representation that
such Person has not retained anyone in violation of this subsection 32.6, the failure to
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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 set forth in the City’s Code of Ordinances shall be the primary
source for interpretation of the forgoing subsections 32.1-32.7.

32.9. The Contractor is hereby charged with the requirement that it shall have
knowledge of, and shall fully comply with, all relevant provisions of the City’s Charter
and all relevant provisions of the City’s Code of Ordinances, including without limitation
Chapters 93, titled “Discriminatory Practices”, Chapter 38 titled "Centralized
Procurement System", and Chapter 39 titled "Ethics and Conflict of Interest”, of said
Code as may be amended from time to time.

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

39 of City’s Ordinance regarding Procurement, Ethics, and Conflicts of Interest and has
familiarized itself with said Code and hereby agrees to adhere to said Code. The text of
Chapters 38 and 39 of said Code may be obtained from the Oftice of the City Clerk of
the City and on the internet at the City Clerk’s web site:
https:/iwww. waterburyct.org/content/9569/9605/9613/15125.aspx [click link titled
“The City of Waterbury Code of Ordinances Rev. 12/31/19”. For Chapter 38,
click on “TITLE M[I: ADMINISTRATION”, then click on “CHAPTER 3&;
CENTRALIZED PROCUREMENT SYSTEM”. For Chapter 39, click on “TITLE II:
ADMINISTRATION”, then click on “CHAPTER 39: ETHICS AND CONFLICTS OF
INTEREST”].

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

Page 25 of 28



Professional Services Agreement between City of Waterbury and Connecticut Junior Republic Association, Inc.

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

32.13. INTEREST OF CITY OFFICIALS. No member of the governing body of
the City, and no other officer, employee, or agent of the City who exercises any functions
or responsibilities in connection with the carrying out of the Project to which this
Contract pertains shall have any personal interest, direct or indirect, in this Contract.

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

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

WITNESSES; CITY OF WATERBURY

. e
-B:’fé}/ /f A By: Paul K. Pernerewski, Jr. [
%

Its Mayor

~

\
NN il Date: (/2 /202

Mkn Ndaon

APPROVED AS TO FORM
Attorney, Office of the Corporation Counsel

WITNESSES: CONNECTICUT JUNIOR REPUBLIC
ASSOCIATION, INC.

G

7
= Date: & Ii }o’l (o

.

a Pige Jhishkev
s CED

F:\New Electronic Filing System\FILE MANAGEMENT\Transactional\Contracts\Education Contracts\Connecticut Junior Republic Association
(CIR) - SAFE Pregram MOU FY26 CRT26-126\Drafts\9.30.2024 CIR SAFE Program -FINAL.docx
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ATTACHMENT A

L. Consultant’s Scope of Services, entitled “Scope of Services: Waterbury Public
Schools & Connecticut Junior Republic (CJR),” consisting of two (2) pages.
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Scope of Services: Waterbury Public Schools & Connecticut Junior Republic (CJR)
1. Program Overview

The Connecticut Junior Republic (CJR) shall provide comprehensive mental health
and youth development services to the Waterbury Public Schools (WPS) district.
The primary objective is to sustain and expand critical support systems for students,
ensuring co ntinuity of care and fostering academic success through integrated
clinical and after -school programming.

2. Term of Service

e Duration: Two (2) Year Agreement.
e Cost: Allservices described herein shall be provided at no cost to the City of
Waterbury and Waterbury Public Schools.

3. Core Service Areas
A. School -Based Clinic Program

CJR will provide professional mental health services to address the psychological
and emotionalneeds ofthe studentbody.

e Target Locations: *Middle Schools: Wallace, North End, and Westside.
o High Schools: Wilby, Kennedy, and Crosby.
e Staffing Requirements: CJR will maintain a minimum ofsix (6) qualified
mental health clinicians dedicated to the district to ensure continuity of care.
e Clinical Services Include:
o Individualand group counseling sessions.
o Crisis intervention and mental health assessments.
o Collaboration with school administration and the Pupil Services
Department.
o Case management and referrals to externalspecialized care where
necessary.

B. S.A.F.EProgram (Specialized After -School Initiative)

CIR will implement the SAF.E.program to support adolescent development

outside ofstandard instructional hours.
: ‘ (40) Powrty 7
e Capacity: Support forup to 60yadolescent students.

e Program Objectives:
o Provide a structured and supportive environment for at-risk youth.
o Fosterstudent resilience through life-skills coaching and mentorship.
o Improve academic success through supervised activities and social-
emotionallearning (SEL).



o Reduction of behavioral in cidents through proactive engagement.

4. Responsibilities of the Parties
Connecticut Junior Republic (CJR) shall:
e Maintain all necessary licensing and insurance for clinical staff.

e Provide regular progress reports to the Director of Pupil Services.
e Adhere to all district policies regarding student privacy (FERPA) and safety.

Waterbury Public Schools (WPS) shall:

e Provide adequate office/confidential space within the designated schools for
clinical sessions.

e Facilitate integration between CJR staff and school -based support teams.

e Designate a point of contact within the Pupil Services Department for
program oversight.

e Provide access to PowerSchool for attendance and scheduling purposes
through a datashare agreement.

5. Justification for Sole Source

This partnership is established under the Procurement Ordinance (Section 38.026 (B)
(4)) due to:

e Continuity of Care: CJR's existing integration and the established
relationships between the six current clinicians and the student body.

* Regional Market Conditio ns: The extreme regional shortage of mental health
clinicians makes CJR's established staffing levels a unique and vital asset.

¢ Fiscal Responsibility: The ability of CJR to provide these high -level services
at no cost to the city prevents further financial burden on the district.



