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4. 'To take such action as the meeting may determine, upon the request of the
Finance Director, to approve the Agreement between the Town of Westport and
Marsh & McLennan Agency, LLC to provide consulting services.




MARSH & MCLENNAN
AGENCY

Marsh & McLenaan Agency LLC
800 Connecticut Avenue, Suite 4603
Norwalk, CT 06854

+1 203 663 D773+1 877 9G4 G300
Fax +1 866-795.0330-
www.Marshima.com

July 1, 2020

James S. Marpe; First Seleciman
Town of Westport and Westport BOE
110 Myrtle Avenue

Westport, CT 06880

Subject: Consulting Engagement Letier 2020-2021
Dear Mr. Matpe,

We ate pleased that the Town of Westport and Westport BOE (“you”) has chosen Marsh &
McLennan Agency LLC (Northeast) (“MMA” or “we”) and Martin S. Burger, CPCU, ARM to
provide the following consulting services (the “Services”).

{. Review the Town’s rencwal quotations and tecommend terms and conditions for the
CIRMA Workets Compensation policies-and the CIRMA Package policy renewals of
July 1, 2020,

2. Provide assistance and direction to the Town’s Safety and Health Commiittce as
required by the Workers Compensation commission and the State of Connecticut
General Statutes § 31-40v-1 through § 31-40v-11.

3. Meet with the Towns Safety and Health Committee to monitor and enhance the Loss
Control Program which will inclnde the following:

a. Carrying out the “Loss Control Policy Statement” from the First Selectmen and
Superintendent of Schools that has been communicated to all employees that the
Town and Board of Education snpport safe and healthful working conditions and
correct procedures, consider safety an integral part of everyone’s job.

b, Planning regular inspections to detect ansafe acts and conditions that cause
accidents.

. Accident investigation and review of all accidents to find ways to prevent future
OCCULences.

d. Promotion safety with poster, booklets and contests that motivate good safety
habits.

4. Monitor and review the effectiveness of the “Return to Work Program” and
«“Preferred Provider Program” to encourage early return to work and modified duty.

5 Review all Workers® Compensation and Liability claims on a quarterly basis to

determine the adequacy of reserves.

Prepare a monthly claim analysis for both Workers® Compensation and LAP claims.

Provide guidance on other insurance matters as respects CIRMA Workers

Compensation Policies and CIRMA Package Policy.

=&
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8. Provide quotations and guidance for the Excess Cyber Liability and Excess Pollution
Liability over the coverage provided for CIRMA members.

MMA will provide the Services in accordance with the terms and conditions attached hereto s
Exhibits.A. B, and C. These terms and conditions and MMA’s engagement under this letter ave
cffective for one year starting on July 1, 2020.

Tnt consideration for the Services, you agree to pay MMA an annual fee in the amount of
$25,000. The annual fee shall be paid by you in quarterly installments. MMA can also provide
the additional services as agreed to by the parties at an additional cost. The cost and scope of
additional services will be agreed in advance and reflected in an amendment to this letter or a
separate letter or agreement.

We look forwatd ta continuing a mutually rewarding aud long-standing relationship with you.
Should you haveany/questions, please contact me:

Marsh & Melennap Agen G/
By: 11 P AV A A | ‘ Date;
William W, Cilwfite _
Regional Executive Vice President
By: Martin S, Burger Date:_0/18/2020

Martin S, Burger, CPCU, ARM
Risk Management Consultant

Agreed:
Town of Westport and Westport BOE
By: Date:

James S, Marpe
First Selectman

Approved as to Compliance with the

Approved as to Form: Charter of the Town of Westport:
By: _ By:

Tileen Lavigne Flug Gary G. Convad

Assistant Town Altorney Finance Director




Exhibit A
Terms and Conditions

. Services. MMA shall provide the services described in-the agreement to which these terms and conditions are
atfached (the “Services”) for the fee set forth therein. 1t is understood and agreed that MMA’s services may include
advice and recommendations; however all decisions in connectipn with the implementation of such advice and
vecommendations shall be the sole responsibility of, and made by, Client. Solely witlrrespect to the Services, this
Agreement supersedes all other agreements (if any) between the Client and MMA. The Services may include
modeling and/or business analytics services, including hazavd loss and catastrophe modeling, loss forecasting and
triangles, adverse event simulation, scenario and pottfolio visk analysis, decision mapping, risk bearing and risk
retention tolerance analysis ("Modeling and Analytics"). Modeling and Analytics services will be based upon a
nuinber of assumptions, conditions and factors, 1 any of them or any information provided to MMA are inaccurate
or iicomplete or should change, the Modeling and Analytics provided by MMA could be materially affected, These
services are stibject to inhierent uncertainty, and actual results may differ materially from that projected by MMA.
They aré provided solely for your benefit, and do not constitute, and are not intended to be-a substitute for, actuarial,
accounting or fegal advice. MMA shall have no liability to any third party in connection with these services:or to
you with regard to any services performed or provided by a third party.

2. Confidentiality. Client anticipates that it will disclose certain technical, financial, strategic and other proprictary
and confidential information relating to its business operations and properties (“Confidential Information”) to MMA
for the purposes of MMA providing the Services. MMA agrees to take all réasonable steps required to keep this
information confidential, Neither MMA nor.any of its employees or agents directly or indirectly shall use any
Confidential information furnished by or on behalf of Client for any purpose except in furtherance of Services to be
rendered by MMA pursuant to the Agreement. MMA will not disclose any Coufidential Information to any third
party, without Client's consent. The transimission of Confidential Information via electronic data transmission
networks which provide for the security of users’ data shall be permissible unless such use is contrary to Client’s
express instructions. As between Client and MMA, Confidential Information shall be the sole and exclusive
property of Client, and, if requested by Client, all documents and records in MMA’s possession containing
Confideutial Information shall be retumed o Client; provided, however, that MMA may retain copies of documents
that may contain Confidential Tnformation which are necessary for the conduct and proper record keeping of
MMA’s business in accordance with standard operating procedures or applicable law.

Confidential Information shall not include any information: (a) which at the time disclosed to MMA is in the public
dosmain; (b) which becomes part of the public domain through no fault of MMA,; {¢) which MMA’s records
demonstrate was developed iindependently by MMA or was received by MMA from a third party which MMA had
no reason to believe had any confidentiality obligation to Client; (d) which is required to be disclosed by law,
including, without limitation, pursuant to the terms of a subpoena or other similar document; provided, however,
MMA shall give prior timely notice of such disclosure to Client fo permit Client to seek a prolective order; or (e}
following the lapse of two years after disclosure of such information to MMA.,

It is understood and agreed that money damages would not be a sufficient remedy for aiy breach of this Section 3
and Client shall be entitled to injunctive reliefas a remedy for such breach, without prejudice to any other rights or
remedies available to Client under applicable lsw:

3. Variation, Whete Client seeks any variation in the Services, the Client shall submit its propesal for such
vaviation in such Services as scon as practicable to MMA. MMA shall not be obligated to accept any such variation
in such Services unless the Client agrees to pay-any additional sum or suimns reasonably specified by MMA and to
extend any period agreed for provision of such Services by any additional period veasonably specified by MMA.

4, Independent Contractor. During the term of this Agreement, MMA shall be an independent contractor and

shall niot be an employee of Client. Neither party shall have the authotity to bind or coinmit the other party to any
conlract or obligation.

5. Work Product. All works of authorship, including but not limited to, desigos, plans, specifications, prograims,
computer output, valuations, estimates, report, data, memoranda, findings, recommendations of every description
and every innovation, conception, improvement, discovery or invention and any intellectual property rights
associated therewith which are created, wiilized or developed by MMA or ils representatives it conjunction with
this Agreement (“Work Product”) is and remains the property of MM A; provided, however, that the Client shall
have and is hereby granted the non-transferable right to use Work Product delivered to the Client by MMA solely

3




for the Client’s internal risk management purposes (the “Intended Purpose”). Notwithstaiding the foregoing, MMA
shall acquire no rights of ownership in intelectual property rights subsisting in any ‘material provided by Client to
MMA in connection with this Agreement. Client shall ot use the Waik Product provided by MMA to Client for
any putpose other than the Intended Purpose, Work Product and MMA’s analysis, advice, findings, opinions and
recommendations are solely for the information of the Client and may riot be quoted in whole or in part or otherwise
veferred to, disclosed or detivered by the Client to-any other person or entity without the prior written consent of
MMA. Where Client makes any alteration or medification to any: of the Work Produet, ail references to MMA shall

be removed therefrom,

6. Termination, Client or MMA may terminate this Agreement upon ninety (90) days prior written notice to the
oiher party. MMA’s obligation to render Services shall ferminate immediately upon termination of this Agreement
fot any réason. Rights and obligations accrued prior 1o termination shall survive tenmination. Without limiting the
gengrality of the foregoing, upon termination, MMA shall be entitled to receive aprorated portion of the fee based
upon Services rendered through the date of terimination,

7. Eitry and Cooperation. Client shall arrange for access to and make all provisions for MMA to enter Client’s
property-ps required by MMA to perform the Services, including arranging for work space for MMA., Client shall
make.avaitable in a timely manner all documents and information deemed necessary by MMA to complete such
Services, Client shall inform MMA promptly upon Client discovering that any such information or dogument is, or
becomes, untie, incomplete or inaccurate, in performing the Services, MMA shall, and shall be entitied to, rely
upon all information and documents provided to it by or on behalf of the Client. MMA shall not be responsible for
the accuvacy. o verification of any such information or document.

8. Indemnity, Clause removed per prior agreements.

9. No Third Party Béneficiaries, The Parties hereto mutually agree that this Agreement is intended by them to be
solely for the benefit of tlie Partics hereto aird that no thied parties may rely on any tepoits, analysis or other material
provided by MMA or shali obtain any divect or indirect benefits from the Agreement, have any claim or be entitled
to any remedy under this Agreement or otlierwvise in any way be regarded as third parly beneficiaries under this
Agreement

10. LIMITATION ON WARRANTIES. T HIS 1S A SERVICES ENGAGEMENT. MMA WARRANTS THAT
I'T WILL PERFORM SERVICES HEREUNDER IN GOOD FAITH CONSISTENT WITH THE STANDARD OF
CARE OF SIMILAR CONSULTANTS PERFORMING SIMILAR SERVICES. MMA DISCLATMS ALL OTHER
WARRANTIES, BITHER EXPRESS OR IMPLIED. ALL CONSULTING ACTIVITIES PERFORMED BY
MMA ARE ADVISORY IN NATURE. ALL REPORTS WILL BE BASED UPON CONDITIONS OBSERVED
AND INFORMATION SUPPLIED BY CLIENT. MMA DOES NOT GUARANTEE OR WARRANT THE
SATETY OF ANY CLIENT’3 PROPERTIES OR OPERATIONS OR THAT CLIENT OR ANY SUCH
PROPERTIES OR OPERATIONS ARE IN COMPLIANCE WITH FEDERAL, STATE OR LOCAL LAWS,
CODES, STATUTES, ORDINANCES, STANDARDS OR RECOMMENDATIONS.

11. Foree Majeure, Neither patty shall be in breach of the Agreement if there is a total or partial failure by it in its
duties and obligations occasioned by any.act of God, fire, act of foreign, federal, state or local government, war,
civil commotion, insurrection, embargo, prevention from or hindrance in obtaining any raw materials, energy or




other supplies, Jabor disputes of whatever nature, or any other reason beyond its reasonable control. In the event of
delay in performance due to any such cause, the date of the delivery or time for completion will be extended by a
period of time reasonably necessary to overcome the effect of such delay.

12, Binding Effect; Assignment. This Agreement shall be binding upon and shall inure to the benefit of the
Parties hereto, and their respective successors and their permitted assigns, No party hereto shall assign this
Agreement or any interest in this Agreement without the prior written consent of the other party. Notwithstanding
the foregoing, MMA may delegate all or a poition of its dities heveunder to.affiliates or subcontractors of MMA,
such delegation not to relieve MMA of its obligations hereunder,

13. Severabilily. [t is the intent of the Parties that the provisions ofthis Agreement shall be enforced to the fullest
extent permitted by applicable law. To the extent that the terms sef forthi in this Agreement or any word, phrase,
clause of sentence is found to be illegal or unenforceable for any reason, such word, phrase, clause or sentence shall
be madified or deleted in such manner so as fo afford the party for whose benefit it was intended the fullest benefit
commensurate with making this Agreemient, as modified, enforceable, and the balance of this Agreement shall ot
be affected thereby, the balance being construed as severable and independent.

14, Governing Law; Venue; Jury Trial Waiver. This Agreement shall be governed by the laws of the State of
Connecticut, without regard to conflict of law principles. The state and federal courts in and for Connecticut shall
be tlie exclusive forum for any litigation arising out of of relating to this Agreement or any alleged breach hercof,
and each of the Parties hereby irrevocably consents to the jurisdiction of such courts in connection with any such
itigation. Each party, on behaif of itselfand its affiliates, to the fullest extenit permitted by faw, knowingly,
voluntarily, and intentionally waives its right to a trial by jury in any action or other legal proceeding atising out of
or relating to this Agreement or any services provided by MMA or its affiliates. “The waiver applies to-any aclion or
Jegat procéeding, whether sounding in contract, tort or otherwise. Each paity, on behalf of itself and its affiliates,
also agrees not to include any employee, officer or director of the other party or its affiliates as a party inany such

action or proceeding.

(5. Entive Agreement; Amendment; Waiver. This Agreement represents the entire agreement between Client
anid MMA and supersedes all prior agreements, either written or oval, relating to the subject matter hereof, This |
Agreement may be amended onfy by written insttument signed by each of the Parties hereto. All waivers must be in
writing, No waiver by any party hereto, whether express or implied, of its rights under any provisions of this
Agreement shall constitute a waiver of such parly’s tights under such provision at any other time or a waiver of such
patty’s tights under any other provision of this Agreement. No failure by any party hereto to take action with
respect to any breach of this Agreement or default by another party hereto shall constitute a waiver of the first
parly’s right to enforce any-provision of this Agreement or {0 take action with respact to such breach or default or
any subsequent breach or default by such ather party.




Exhibit B
Additional Services

Additional Scrvices are available for sepavate compensation and shall be agrecd wpon in advance and addressed by amendment to
this agreeiment or by separdte agreeinent {1t cestain cuses with affiliates of MMA). Sueh additional services include, but arenot
linaited to:
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Aclyarial annlysis of Workers' Compicsation, General Liabilily, and Autontolile Linbility elains, or olher lines of
insiwance;

Cansulting relaling Lo workers® coinpensation cost containment, inctuding behavioral risk management, abseice
management, cumulativelinjury management, financial diagnostics and custom cost conlaininent sol utions;
Business interruption and other clim valuation services offered by MMA's Forensic Accounting practice;
Environmental risk ¢onsulting services; '

Operations and assets consulting services, including busingss continuity management, supply chain risk management,
loss control and engingering supporl services and strategic risk assessntents; '
Claims services other than those specified undex "Services" above, including catastrophic claims supporl, mass tort
clgims suppord, claims managgment services, special dlaims advocacy services and archival res¢arch;

Services in connection with loss portfolio {ransfers and alternative visk financing, including placements made in
conugetion with such services; _

Captiveinsuranee company feasibility sfudies;

Establistinent and administration ol captive insurers;

Placement of non-recurring inswrance, including, but not limited to:

o ong-thiie" placementy for construciion projects,

"one-time" placements. for mavinefcargo risks,

rong-time” placements for surely,

Placements for specific financial tisks, such as trade eredit,

Placements invelving significant quantitative or actuarial analysis or medeling,

Placement of risks-with financial instilutions other than insurance carriges, and

o Placements of risks not customprily accepted by insurers;

Employee benefils services;

Pegision plan consulling:

Compensation consuling;

Executive deferred compensation services; .

Risk management claims information systems, including STARS and Frend Tracker software programs, and related
services; .

Enterprise Risk Managemint consulling; N

Strategic Risk Assessment;

Provision of MMA personnel on an out-sourced bagis;

Inteltectual Property Conisulting,

Security Consulting;

Insutance-retated mergers and aequisition due diligence services and transactional solutions;

Plrcement aud servicing of owner controlled insurance programs; and

Interactive on-ling client services.

g 00 e 0




Exhibit C - Mandatory MMA Disclosures

Marsh & MclLennan Agency LLGC ('MMAT) prides ltself on being an industry laader it the area of ransparenicy and compensation
disclosura, We beligvs you should understand how we are. paid for the services we are providing to you, We aré commited to
compensation transparency and {o disclosing to you information that will assist you in evaluating potentiat confiicts of interest.

As a professlonal insurance producer; MMA and its subsidiaries facifitate the placement of insurance coverage on behalf of our
gllemts. As an independent insurance agent; MMA may have authority to obligate an insurance company oh betialf of our clients.
and as a result, we may be required to act within the scope of the authodty granted to us under our.contract wilh the insurer. in

-accordance with industry custom, we are compensated silher through commissions thal are calculaled as a percenlage of the

Insurance premiurms charged by Insurers, or fees agreed {o with obr clients.
MMA recéives compensation through one o? a combinalion of the following methods:

«  Retail Gommissions — A retall commission is pald to MMA by the insurer {or wholesale broker) ais a percentage of the
premiuni charged to the insured for the policy. The amount of commission may vary depending on several factors, including
the lype of insurance product sold and the msurer selected by the client.

«  Cllent Feas ~ Spme cliants may negotiate a fee for MMA's seivices Tn ligu of, orin addition to, retail commissions ;_'Jaid_ by
insurance companies. Fee agreements are in-wriling, lypically pursuant to a Client Service Agreement, which sels forth the
services to be provided by MMA, the compensation 1o be paid to MMA, and the terms of MMA’s engagement. The fee may

be collected In.whale; or In part, through the ciediting of retail cotnmisstons colleted by MMA for the client's placements.

«  Contingent Commissions ~ Many insurers agree to pay contingent commissions to insurance producers who meet set goals
for alt of some of the policies the insurance praducers place with the insurer during the current year. The sel goals may
include volume, profitabliity, relention andfor growih thiesholds, Because the amount of contingent commission earned may
vary depongding on faclors refating to an entire book of business cvar the course of a year, The amount of contingent

commission attributable to any given policy typically will not be known at the time of placement.

s Suypplemental Commissions - Certaln Insurers. and wholesalers agree.to pay supplemental commissions, which are hased
on an insurance praducer's perfonnance. during the prior year, Supplemental commissions aré pald as a percentage of
premium (hat is set al the beginning of the calendar year. This percentage remains fixed for alf eligible policies written by the
insurer during the ensuing year, Uniike contingent commissions, the amount of supplemental commission ks known at the time
of Insurance pracément. Like contingent commissions, they may be based on velume, profilability, retention andfor growth.

«  Wholesale Broking Commissions ~Sometimes MMA acls as 2 whalasale insurance broker. in these placements, MMA is
engaged by a ielail agent that has the direct relationship with the insured. As lhe wholesater; MMA may have speclalized
expertise; access to surplus lines markets, or access to specialized insurance facililfes that the retail agent dogs not have. In
these transactions, the Insurer typically pays a commission that is divided between the retall and wholesale broker pursvant to
arrangements made between them,

.+ Other Compensation — From time to time, MMA may be compsensaled by insurers for providing administrative services to

clients on behalf of those insurers. Such amounts are lypically calculated as a percentage of premium or aré based on the
auniber of lnsurads. Additionally, insurers may sponsor MMA training programs and/or events.

We will be pleased to provide you additional information about our compensation and information about alteinalive quates upon
yous request, For more detalled information about the forms of compensation we recelve please refer lo our Marsh & McLennan
Agency Compensation Guide at httgs:waw.marshmma.comfrescurcelcamQensation-gulde-foncllent.gdf

MMA's aggregate llability arising out of o relating to any services on your account shall not exceed ten million dollars {$10,000,000),
and in no event shall we be liable for any indirect, spaciat, incldental, consequential or punitive damages or for any lost profits or
other economic toss arising oul.of of relating to such senvices. In addition, you agree te waive your right o a jury kial in any aciion
or legal proceading arising out of or refating Lo such sevices. Theforegoing fimitation of liabilily.and jury waiver shall apply to the
fullest extent permitted by law.

Rev. July 24, 2018




5 To take such action as the meeting may determine, upon the request of the
Finance Director, to approve the Agteement between the Town of Westpoxt and
Milliman, Inc. as it relates to actuarial services for the Town’s pension and other
post employment benefit fund includingits annual plan and GASB valuations and
other related services. i




ACTUARIAL SERVICES AGREEMENT

THIS AGREEMENT is by and between Milliman, Inc. a State of Washington Corporation with
a place of business at 80 Lambexton Road, Windsor, Connecticut 06095 and the Town of Westport,
a Connecticut Municipal Corporation, at 110 Myitle Avenue, Westport, Connecticut.

WHEREAS, the Town of Westport (the “Town™) engaged Milliman, Inc, (“Milliman™) to perform
actuarial services for the Towi’s pension and other post employment benefit fund including its
annual plan and GASB valuations, and other related services as more patticularly described in a
Request for Proposal (#12-670T) dated November 18, 2011; and

WHEREAS, in 2015 the Town and Milliman extended the term of agreemetit through December
30,2019, and

WHEREAS, the Town desires to continue to engage the services of Milliman and Milliman
desiies to continue to perform such services subject to the terms and conditions herein.

NOW THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt of which is hereby acknowledged, the parties hereto agree as follows:

ARTICLE I - ENGAGEMENT

The Town hereby engages Milliman to perform the scope of services described herein and
Milliman hereby agrees to the engagement to perform such services in accordance with the terms
and conditions of this Agreement.

ARTICLE I - SCOPE OF STRVICES

Milliman shall perform the services set forth in the Request for Proposal for Actuarial
Services, (#12-676T) dated November 18, 2011, as supplemented by Milliman’s Proposal dated
December 2, 2011, copies of which are aftached hercto as Appendix “A” and incorporated herein
by this reference (collectively, the “Proposal”). T he Proposal shall not be modified except by
wiitten agreement of the parties hereto, No additional services shall be performed or billed without
written authorization from the Town. Milliman shall not subcontract any work to any entity
without written authorization from the Town.

ARTICLE III — INCONSISTENCIES

All terras and conditions of the Proposal are a part of this Agreement as if fully set forth
herein. To the extent there are any inconsistencies between the provisions of this Agreement and
the Proposal, the provision imposing the greater obligation on Milliman shall prevail.




ARTICLE IV — FEES AND EXPEINSIES

As compensation for the services performed under this Agreement, the Town shall pay
Milliman the fees set forth in the Fee Schedule attached hereto as Appendix B for fiscal years up
to and including FY 2023-24 and as mutually agreed upon for subsequent fiscal years.

Such fees shall be inclusive of all costs incurred by Milliman for travel, lodging, meals,
and other out-of-pocket expenses related fo the services performed under this Agreement.

The payment of such fees shall be made within thirty (30) days of the receipt of an-approved
invoice by the Town’s Finance Department.

ARTICLE V- TERM

The terni-of this Agreement and the performance of Milliman’s services hereutider shall
comence as. soon as practicable after the execution and delivery of this Agreement by both
parties. This Agreement shall thereafter continue in full force and effect until June 30, 2024, unless
catlier teyminated in accordance with the provisions of Article IX hereof.

ARTICLE VI - NO THIRD PARTY DISTRIBUTION

Milliman’s work is prepared solely for theinternal business useof the Town. To the extent
that Milliman's work is not subject to disclosure under applicable public records faws, Milliman’s
work may not be provided ta third parties without Milliman's priox written consent. Milliman does
not intend to benefit or create a legal duty to any third party recipient of its work product, and
Milliman may include a legend on its reports so stating. Milliman’s consent to release its work
product to any third party may be conditioned on thie thiid party signing a release, subject to the
following exception(s): (a) the Town may provide a copy of Milliman’s work, in its entirety, to
the Town’s professional service advisors who ate subject to a duty of confidentiality. and who
agree to not use Milliman’s work fot any purpose other than to benefit the Town; and (b) the Town
may provide a copy of Milliman’s work, in its entirety, to other governmental entities, as required
by Jaw. No third party recipient of Milliman's work product should rely upon Milliman's work
product, Such recipients should engage qualified professionals for advice appropriate to their own
specific needs.

ARTICLE VII — LIMITATION OF LIABILITY.

‘Milliman will perform all services in accordance with applicable professional standards.
The patties agree that Milliman shall not be liable to the Town, whether in tort, contract or
otherwise, for any damages in excess of five million dollars ($5,000,000). In no event shall
Milliman be liable for lost profits of the Town or any other type of incidental or consequential




damages. The foregoing limitations shall not apply in the event of the intentional fraud, gross
negligence, or willful misconduct of Milliman.

ARTICLE VIII — DISPUTES

In the event of any dispute arising out of or relating to the engagement of Milliman by the
Town, the parties agree that the dispute will be vesolved by final and binding arbitration under the
Commetcial Atbitration Rules of the American Arbitration Association. The arbitration shail take
place before a panel of three arbitrators, Within 30 days of the commencement of the arbitration,
each party shall designate in writing a single neutral and independent arbitrator. The two
arbitrators designated by the parties shall then select a third arbitrator. The arbitrators shall have
a background in either insurance, actuarial science or law. The arbitrators shall have the authority.
to permit limited discovery, including depositions, prior to the arbitration hearing, and such
discovery shall be conducted consistent with the Federal Rules of Civil Procedute. The arbitrators
shall have no power or authority to award punitive or exemplary damages. The arbitrators may,
in their discretion, award the cost of the atbitration, including reasonable attorney fees, to the
prevailing party. Any award made may be confirmed in any court baving jutisdiction. Any
arbittation shall be confidential, and except as required by law, including the Freedom of
Information Act and the Town’s Charter, neither party may disclose the content or results of any
arbitration hereunder, Provided, bowever disclosure is permitted to a patty’s auditors and legal
advisors.

ARTICLEJX —~ TERMINATION
* This Agreement may be terminated as follows:

(a) By either party, at any time, with or without cause, by giving sixty (60) days writlen
notice to the other party.

(b) By the Town in the event the Representative Town Meeting fails to appropriate
sufficient funds to continue payments under this Agreement.

In the event of termination, the Town shall compensate Milliman for work actually
petformed and approved up to the date of termination.

Milliman shall retain any records it has relating to the services performed for a period of at
least three years from the date of termination.

ARTICLE X — INSURANCT.

Milliman shall, at its own expense and cost, obtain and keep in force
during the entire duration of this Agreement the following insurance coverage covering the firm
and all of its agents, employees, subcontractors and other providess of services and shall name the




Town, its employees and agents as an Additional Insured on a primary and non-conttibutory basis
to the Commercial General Liability and Automobile Liability policies. These requirements shall
be clearly stated in the remarks section on the Consultant’s Certificate of Insuvance.
Insurance shall be written with insurance catriers approved in the State of Connecticut as admitted
or surplus lines catriers arid with a minimum Best’s Rating of A-. In addition, all carriers are
subject to approval by the Town. Mininmum limits and requirements are stated below:

a) Worker's Compensation Insurance:

o Statutory Coverage

o Employer’s Liability _

o $500,000 cach accident/$500,000 disease-policy limit/$500,000 discase each
employee

b) Commercial General Liability:

o Including Premises & Operations, Products and Comipleted Operations, Personal
and Advertising Injury, Contractual Liability and Independent Contractors.

e Limits of Liability for Bodily Injury and Building Damage Each Occuitence
$1,000,000 and Aggregate $2,000,000 (The Aggregate Limit shall apply
separately to eachjob),

e A Waiver of Subrogation shall be provided.

¢) Automobile Insurance:

e Including all owned, hired, borrowed and non-owned vehicles
o Limit of Liability for Bodily Injury and Building Damage: Per Accident
$1,000,000

d) Errors and Omissions Liability or Professional Services Liability Policy

e Provide Errors and Omissions Liability or Professional Services Liability Policy
for-a minimum Limit of Liability of $3,000,000 each ocourrence or per claim,

e The firm agrees to maintain continuous professional liability coverage for the
entire duration of the contract, and shall provide for an extended reporting period
in which to report claims for three (3) years following the expiration or carlier
termination of the contract.

Milliman shall provide a Certificate of [nsurance as "evidence" of General Liability, Auto
Liability including all owned, hired, bortowed and non-owned vehicles, statutory Worker's

Compensation and Employer's Liability and Professional Services Liability coverage.

Milliman shall direct its insurer to provide a Certificate of Insurance to the Town before




any work is performed. Milliman will be responsible to provide written notice to the Town 30
days priot to cancellation of any insurance policy. Milliman shall make available to the Town for
review copies of aity such insurance poficies upon request.

ARTICLE XI ~ HANDLING OF DATA AND OTHER CONFIDENTIAL
INFORMATION

Milliman shall use reasonable efforts to identify errors in data and obtain corrections to
errorieous data, but Milliman cannot warrant the correctiiess of data-supplied by the Town or other
parties, nor can Milliman be responsible for data not provided in a timely manner. To the extent
provided by law, any information teceived from the Town will be considered “Canfidential
Information”. Hawever, information received from the Town will not be considered Confidential
Informatioti if (a) the information is or comes to be generally available to the public during the
course of Milliman’s work, (b) the information was independently developed by Milliman without
cesort to information from the Town, or (¢) Milliman appropriately receives the informatio frony
another source who'is not under an obligation of confidentiality to the Town. Milliman agrees that
Confidential Information shall not be disclosed to any third party. ‘

ARTICLE XII - RECORD RETENTION

Throughout the term of this Agreement, all records associated with the services performed
hercunder shall be retained at Milliman’s expense. Milliman shall continue to retain all such
recoxds for a pariod of three (3) years atter the expiration or eatlier termination of this Agreement
unless Milliman is notified in writing by the Town of the need to extend the retention period.
Milliman shall provide all records to the Town, or to any successor actuaries, upon the Town’s
request.

ARTICLE XIII — INDEPENDIENT CONTRACTOR

Milliman’s relationship with the Town shall at all times be that of an independent
contractor, Nothing in this Agreement shall be construed to designate Millimao, or any of its
employees, as employees or agents of the Town. :

ARTICLE X1V — NOTICE

Any nofice, request or other communication to either party by the other concerning the
terms and conditions of this Agreement shall be in writing and shall be deemed given when actually
received by the addressee, having been hand delivered or sent postage prepaid, by certified or
registered United States mail, return receipt requested, addressed as follows:




If to Milliman: Milliman, Inc.

80 Lamberton Road
Windsor, Connecticut 06095-2126
Attn: Rebecca A, Sielman, Principal

If to Westpoat: Town of Westport

110 Myrtle Avenue

Westport, Connecticut 06880

Attn; James S. Marpe, First Selectman
ce:  Town Aftorhey

ARTICLE XV —~ MISCELLANEOUS

2

b)

Modifications — This Agreement ot any patt théreof may not be modified, except by
written agreement of the parties signed by the duly authorized representatives of the
parties.

No Waiver - No omission or delay by either party to this Agreement at any time to.
enforce any right or remedy reserved to it, or to require performance of any of the terms
of this Agreement, shall be a waiver of any such right ot remedy to which either party
is entitled, nor shall it in any way affect the right of eithier party to enforce such
provisions thereafter.

Applicable Law — This Agreement shall be governed by and construed in accordance
with the laws of the State of Connecticut.

Severability — If any provisions of this AQ‘eement shall be held to be invalid, illegal
or unenforceable, the validity of all other provisions hereof shall in no way be affected
{hereby,

Successors and Assigns — Neither parly shall assign or transfer this Agreement or any
of its rights hereunder without the. prior written consent of the other party, which
consent shall not be unreasonably withheld or delayed. This Agreement shall inure to
the benefit of the parties and their respective permitted successors and assigns.

Entire Agreement — This Agreement constitutes the entire Agreement between the
parties and supersedes all previous agreements and understandings relating to the
services to be performed under this Agreement.




IN WITNESS WHEREOT, the parties hereto have caused this Agreement to be executed
by their duly authorized representatives as of the day of , 20 .

ATTEST/WITNESS:

ATTEST/WITNESS:

Approved as to form:

Eileen Flug
Assgistant Town Attorney

TOWN OF WESTPORT, CONNECTICUT

James S. Marpe ' Date
First Selectman

MILLIMAN, INC.

By:
Rebecca A, Sielman Date
Principal

Approved as to.compliance with the
Charter of the Town of Westport:

Gary Conrad
Financé Director




APPENDIX A

Copy of Request for Proposal, (#12-676T) Dated Novemberl 8, 2011
Copy of Milliman Proposal Dated December 2, 2011




APPENDIX B

Fiscal Year 2019-20 2020-29 2021-22

Pension Services (evenly split across five plans)

Valuation and report $55,000 $55,000 $56,500
GASB 67/68 19,000 19,000 18,500
Active statements 10,000 10,000 10,500
Costa Mesa listing 2,500 2,500 2,600
OPEB Services

Valuation and report . $24,000 N/A  $26,000
GASB 74/75 3,800 3,800 3,900

2022-23

$58,000

20,000
11,000
2,700

N/A
4,000

2023-24

$59,500
120,500
11,500
2,800

$28,000
4,100




6.  To take such action as the meeting shall determine to approve the agreement
with StreetScan Inc. for Automated Asset Management Services related to street
and sidewalk maintenance.




AGREEMENT FOR SERVICES

THIS AGREEMENT FOR SERVICES (“AGREEMENT”) is.made this _day of

_ , 2020, by and between TOWN OF WESTPORT, CT, with offices at 1 10 Mytrtle
Avenue, Westport CT 06880, hereinafter called the MUNICIPALITY and STREETSCAN, INC., with
offices-at 151 South Bedford Street, Suite #2, Burlington, MA 01803, hereinafter called
STREETSCAN (together the “PARTIES™).

WHEREAS, the parties hereto entered into an Agreement for Services on January 10, 2019 (the “2019
AGREEMENT?) providing for pavement inspéction and management services as provided in that
Agreement; and

WHEREAS, the parties intend to terminate the 2019 Agreement and continue the Services (as defined
below) for another three (3) years according to the terms of this Agreement;

WITNESSETH, for the consideration hereinafter set forth, the PARTIES hercto agree as follows:

ARTICLE 1 - ENGAGEMENT OF STREETSCAN

The MUNICIPALITY hereby engages STREETSCAN, and STREETSCAN hereby accepts the
engagement to perform the pavement inspection and management services for the MUNICIPALITY
as provided in this Agreement. The parties hereby terminate the 2019 Agreement, except that Articles
6, 8, 10, and 11 shall survive and remain in effect.

ARTICLE 2 - SCOPE OF SERVICES

21  Services: Term of Apreement, STREETSCAN shall perform for the MUNICIPALITY the
services (the “SERVICES”) set forth in the Sales Order attached hereto as Exhibit A, as such services
are further described in STREETSCAN'’S proposal to the MUNICIPALITY dated April 28, 2020 (the
“PROPOSAL,” attached hereto as Exhibit B). The SERVICES include, without limitation, (i)
Pavement Management and Sidewalk Mahagement data collections (as described in Exhibits A and B
hereto) (“2022 SCANNING”) in calendar year 2022, (ii) an aniual software license to use
STREETSCAN’s StreetLogix software and STREETSCAN’s Pavement Iimage Viéwer and Sidewalks
Image Viewer (together with the StreetLogix software, “SOFTWARE™); and (iii) hosting the
DELIVERABLES (as defined below) and providing the MUNICIPALITY with the access and right to
use the DELIVERABLES using the SOFTWARE. All such SERVICES shall commence on the date
first above written (the “EFFECTIVE DATE”) and shall end three (3) years after the EFFECTIVE
DATE, unless further extended as provided in Section 9.2 hereof.

29 2022 Pavement and Sidewalk Seanning, STREETSCAN shall conduct the 2022 SCANNING
commencing on ot after April 1, 2022 and shall complete the 2022 SCANNING before October 1,
2022. Before October 1, 2022, STREETSCAN shall deliver to the MUNICIPALITY the pavement
imagety and sidewalk videos, and the Pavement and Sidewalk Management Plans, with databases in
SQL format (together, “DELIVERABLES™).




2.3 Annual Web Hosting and License to Use Software. STREETSCAN shall detiver a copy of all
DELIVERABLES to the MUNICIPALITY when they ave created, and STREETSCAN shall also host
the DELIVERABLES created pursuant to this Agreement, as well as the DELIVERABLES created
pursuant to the 2019 Agreement, on its Streetlogix website, and shall provide the MUNICIPALITY
with siccess to all such DELIVERABLES through a license to use the SOFTWARE, all as described
in Asticle 9 hereof. Assed in this Apreenent, the terin “WEB HOSTING” means STREET SCAN’s
hosting of the DELIVERABLES and the MUNICIPALITY’s license and right to use and access the
DELIVERABLES using the SOFTWARE.

24 The SERVICES, DELIVERABLES and WEB HOSTING are heein referred to together as the
“PROJECT.”

25 This AGREEMENT represents the full and complete agreement between the PARTIES with
respect to the PROJECT. Terms and conditions may be changed or-additional terms added only by
written amendiment fo this AGREEMENT signed by both PARTIES.

ARTICLE 3 - RESPONSIBILITIES OF THE MUNICIPALITY

The MUNICIPALITY, without cost to STREETSCAN, shall do the following in a timely manner
so as not to delay the services of STREETSCAN:

3.1  Designate in writing a person to act-as the MUNICIPALITY’s représentative with respect to
work to be performed under this AGREEMENT, such person to have complete authority to
transmit instructions, receive information, interpret, and define the MUNICIPALITY s
policies and decisions with respect to materials, equipment elements and systems pertinent to
the work covered by this AGREEMENT.

32 The MUNICIPALITY’s representative will coordinate with officials and other
MUNICIPALITY employees who have knowledge of petrtinent conditions and will confer
with STREETSCAN regarding both genetal and special considerations relating to the
PROJECT,

33 Assist STREETSCAN by placing at STREETSCAN’S disposal all available information
pettinent to the PROJECT or requested by STREETSCAN including previous reports and
other historical data relative to design or construction of the roadways in the
MUNICIPALITY.

14 Arrange for access to and make all provisions for STREETSCAN to enter upon public and
private lands as required for STREETSCAN to perform its work under this AGREEMENT.
STREETSCAN shall coordinate its pavement and sidewalk scanning with the
MUNICIPALITY and shall notify the MUNICIPALITY if it éncounters any debris, trash,
trash cans, or other obstructions so that the MUNICIPALITY can arrange for such
obstructions to be removed before the service is completed, in order to not affect the quality of
the scan,

35  Furnish STREETSCAN all needed topographic, property, boundary and right-of-way maps.




3.6

3.7

Data provided in standard GIS file formats are preferred.

STREETSCAN requires a target road GIS layer with segmentation, either from the
MUNICIPALITY or from the State DOT. If neither is available, STREETSCAN will create it
from a list of tavget roads from intersection to intersection or as otherwise directed, charging
STREETSCAN’s standard engineering billing rates, only with MUNICIPALITY s written
cansent, IF MUNICIPALITY requests a different segmentation after the processing has begun,
results will be delayed, and STREETSCAN will charge STREETSCAN’s standard engineering
billing rate for implementing the segmentation change, only with MUNICIPALITY’s written
consent.

STREETSCAN will use MUNICIPALITY s pavement maintenance methods and pricing for
the pavement maintenance plan, if it is provided before the'end of the data collcction.
Otherwise, STREETSCAN will use its default pavement maintenance methods and pricing,
Subsequent changes are billed at STREETSCAN’s standard engineering billingrates, only
with MUNICIPALITY s written consent,

STREETSCAN’s standard engineering billing rates are attached hereto as Exhibit C.

Cooperate with and assist STREETSCAN in all additional work that is mutually agreed upon
in writing.

Pay STREETSCAN for work performed in accordance with the terms specified herein,

ARTICLE 4 - TIME OF PROJECT

STREETSCAN wili initiate work under this AGREEMENT upon receipt of a fully-executed
copy of this AGREEMENT from the MUNICIPALITY. STREETSCAN agrees to provide the
SERVICES, deliver the DELIVERABLES, and provide WEB HOSTING int a timely manner
and within the timing provided in Section 2 hereof. The PARTIES recognize that the services
being provided by STREETSCAN are subject to impact by winter weather and technological
issues that may cause delays during the pavement inspection period. STREETSCAN agrees to
use its best efforts to avoid delays.

ARTICLE 5 - PAYMENTS TO STREETSCAN

5.1

Fegs. For all SERVICES, DELIVERABLES, WEB HOSTING and other obligations of
STREETSCAN petformed under this AGREEMENT, the MUNICIPALITY agrees to pay
STREETSCAN the total amount set forth in the Sales Order set forth in Exhibit A, based on
those services selected by the MUNICIPALITY as set forth on such Sales Order.
STREETSCAN will, at its own cost and expense, firnish all of the material, supplies, tools,
equipment, labor; travel, subsistence, communications, copies, shipping, vehicles and other
services necessary for the performance and completion of the PROJECT. To spread out the cost
of the 2022 SCANNING, the total cost of the SERVICES, DELIVERABLES, and WEB
HOSTING shall be NINETEEN THOUSAND SEVEN HUNDRED EIGHTY-EIGHT
DOLLARS ($19,788) per year for each of the three (3) years of this Agreement.
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53

54

INTENTIONALLY OMITTED

Annual Payment, The MUNICIPALITY agrees to make payment to STREETSCAN within
thirty (30) days after receipt of the annual invoice. '

Termination and Remedies.

54.1 Ifeither PARTY fails to fulfill, in a timely and proper manner, its obligations under this
AGREEMENT, the other PARTY shall thexeupon have the right to terminate this
AGREEMENT with seven (7) days” written notice of such failure and termination to the other
PARTY.

542 TInthe event of any termination of this AGREEMENT by either PARTY, (i}
STREETSCAN shall continue to render services as provided in this Agreement until the
effective date-of the termination; (i) all finished and unfinished DELIVERABLES prepared by
STREETSCAN shall be delivered to the MUNICIPALITY; (iii) STREETSCAN shall reimbuise
MUNICIPALITY a portion of all annual fees that have been paid prior to the date of termination,
50 that the MUNICIPALITY will be fully reinibursed for (a) the portion of any and all such fees
that telate to prepayment for the 2022 SCANNING (or, if the scanning has begun, the pro-rated
portion of such fees that relate to any portion of the scanning that has not been completed by the
effective date of the termination), and (b) a pro-rated portion of the cuirent year’s fee that relates
to WEB HOSTING calculated based on the percentage of days in the contract year that remain
after the effective date of tevmination.

ARTICLE 6 - GENERAL PROVISIONS

6.1

6.2

Standard of Care

The services provided by STREETSCAN shall be performed in accordance with generally
accepted professional practice consistent with that degree of skill and care ordinatily exercised
by similar professionals performing similar services under the same or similar circumstances
and conditions.

Risk Allocation/Limitation of Liability

62.1  STREETSCAN agrees to and shall indemnify and defend the MUNICIPALITY and
hold the MUNICIPALITY harmless from any and all ¢laims, losses, costs and expenses
(including but not limited to attorneys’ fees and costs of litigation), damages, fines, penalties
and/or liabilities of any nature whatsoever atising out of or in connection with or relating in
any way to (or alleged to arise out of or in connection with or alleged to relate in any way to)
any breach or violation by STREETSCAN of this AGREEMENT or STREETSCAN’s
negligence, willful misconduct, or intentional acts or omissions, or any claim of infringement
related to the SOFTWARE. Notwithstanding the above, STREETSCAN shall be liable only to
the extent that its negligence, willful misconduct, or intentional acts or omissions are the
proximate cause of any injury or damage to the MUNICIPALITY. In the event that




6.3

6.4

STREETSCAN anid the MUNICIPALITY are adjudicated or otherwise found to be jointly at
fault, STREETSCAN’S liability shall be limited to the proportion or degree of its actual fault,
and recovery against STREETSCAN shall be limited to STREETSCAN'S percentage share of
the joint fault as applied against the total amount recoverable.

622 STREETSCAN is not respoiisible for any delay, disruption or liabilities caused by the
failure or the inability of any state, federal, Jocal, or othei govérnmental authority to review or
take other appropriate action on a timely basis with respect to services petformed by
STREETSCAN under this AGREEMENT.

Governing Law; Jurisdiction

This AGREEMENT shalf be deemed to have been made in Connecticut, and the validity,
interpretation and performance of this AGREEMENT shall be governed by and construed in
accordance with the substantive law of Connecticut, excluding such laws as pertain to conflicts
of law. Any litigation that atises between the PARTIES shall be initiated and pursued in the
courts of the State of Connecticut, and each PARTY consents to jurisdiction of the '
Contecticut coutts.

Insurance

STREETSCAN shall obtain the minimum insurance coverages described below and maintain
such coverages for the life of this AGREEMENT, or longer if otherwise required by this
AGREEMENT, from a company or companies with an A.M. Best rating of A~ (VII) or better.
All insurance shall be carried-with insurers authorized to do business in the State of
Connecticut. Such insurance shatl protect the MUNICIPALITY from claims that may arise out
of or result from, or may be alleged to arise out of or result from, STREETSCAN’S
obligations under this AGREEMENT and/or from the obligations of ahy subcontractor and/or
any other person or entity directly or indirectly employed by said STREETSCAN and/or by
anyone for whose acts said STREETSCAN may be liable. STREETSCAN must require that
all sub-contractors, agents and assigns procure and maintain sufficient insurance protection.
STREETSCAN shall not commence work under this AGREEMENT until all insurance
requited of STREETSCAN has been procured and approved by the MUNICIPALITY.

Before the execution of this AGREEMENT by the MUNICIPALITY, STREETSCAN shall
provide the MUNICIPALITY with certificates of insurance for each policy required by this
AGREEMENT. STREETSCAN shall provide updated certificates of insurance at least 30 days
before any renewal of any such coverage. The certificates shall require notice of cancellation
to the MUNICIPALITY according to policy provisions.

6.4.1. Workers Compensation;

STREETSCAN shall provide statutory workers compensation insurance required by law with
employer’s liability limits for at least the amounts of liability for bodily injury by accident of
$500,000 each accident and bodily injury by disease of $500,000 including a waiver of
subrogation in favor of the MUNICIPALITY.




6.5

6.6

6.4.2 Commercial General Liability Insurance:

STREETSCAN shall provide commercial general liability insurance including products and

completed operations. Limits shall be at least: bodily injury & property damage coverage with

an occurrence limit of $1,000,000; personal & advertising injury limit of $1,000,000 per

oecuirence; general aggregate limit of $2,000,000 (other than products and compieted

operations); products and completed operations aggregate limit of $2,000,000.

o Coverage will continue for three (3) years after the completion of the work.

¢ The policy shall name the MUNICIPALITY as an additional insured and include ISO Form CG
2010 (04/13) and CG 2037 (04/13) or equivalent,

e Such coverage will be provided on an occurrence basis and shall be primary and shall not
contribute in any way to any insutance or self-insured retention carried by the MUNICIPALITY.

e The policy shall contain a waiver of subrogation in favor of the MUNICIPALITY.

o  Such coverage shall contain a broad form contractual fiability endorsement or wording within the
policy form to comply with the hold harmless and indemnity provision(s) of all agreements
between the MUNICIPALITY and STREETSCAN,

o Deductible and self-insured retentions shall be declared and are subiect to the approval of the
MUNICIPALITY.

6.4.3 Commercial Automobile Insurance:

STREETSCAN shall provide commercial automobile insurance for any owned, non-owned or
hired autos, in the amount of $1,000,000 each accident covering bodily injury and property
damage on a combined single limit basis. The policy shall name the MUNICIPALITY -as an
additional insured and provide a waiver of subrogation.

6.4.4 Umbrella or Excess Liability Insurance;

STREETSCAN shall provide an umbrella or excess liability policy in excess (without
restriction or limitation) of those limits and coverages described in items (A) through (C).
Such policy shall contain limits of liability in the amount of $4,000,000 each occurrence and
$4,000,000 in the agpregate. .

Non-Discrimination In Employment — STREETSCAN

STREETSCAN agrees and certifies that in providing the services described herein, it shall not
diserithinate against any employee or applicant because of race, color, religion, age, sex,
sexual orientation, or national origin. STREETSCAN further agrees to be bound by and abide
by any and ali applicable governmental regulations pertaining to non-discrimination.

Precedence

Tn the event of any conflict or inconsistency between the provisions of this AGREEMENT and
the PROPOSAL, the provision that confers the greater obligation on STREETSCAN shall
control.




6.7

6.8

6.9

Severability

If any of the terms or provisions of this AGREEMENT shall be finally deterniined to be
invalid or unenforceable in whole or part, the remaining provisions heteof shall remain in full
force and effect, and be binding upon the PARTIES hereto. The PARTIES agree to reform this
AGREEMENT to replace any such invalid or unenforceable provision with a valid enforceable
provision that comes as close as possible to the intention of the stricken provision,

Survival

This ARTICLE 6 shall survive the completion of sefvices under this AGREEMENT and the
termination of this AGREEMENT for any cause.

Assignment

This AGREEMENT shal! not be assigned by either PARTY without the prior written consent
of the other PARTY. Any attempted assignment of this AGREEMENT without such prior
written. consent shall be void.

ARTICLE 7 — INTENTIONALLY OMITTED.

ARTICLE 8 - OWNERSHIP AND USE OF DELIVERABLES

8.1

8.2

Al DELIVERABLES shall be considered to be “works made for hire” as defined under
applicable copyright laws and shall become the property of the MUNICIPALITY upon
delivery to the MUNICIPALITY, in whatever format, and the MUNICIPALITY will be the
sole and exclusive owner and copyright holder of all rights-and titles in and to the
DELIVERABLES. STREETSCAN acknowledges that these rights include the rights to use,
re-use, modify, distribute, copy and transfer them for any purposes. The MUNICIPALITY
shall become the authors of the DELIVERABLES and assume any and all liabilities and
responsibilities if any modifications are made thereto, If for any reason any one or more of the
DELIVERABLES are determined at any time not to be a “work made for hire,”
STREETSCAN hereby irrevocably, exclusively and perpetually transfers and assigns to the
MUNICIPALITY all worldwide right, title and interest that itmay have in and to the
DELIVERABLES and other documents, in whatever format now existing or hereafter created,
including but not limited to all copyrights and other intellectual property rights therein, as well
as all renewals and extensions thereto.

STREETSCAN understands and agrees that all information and other property of the
MUNICIPALITY that may be disclosed to STREETSCAN, including without limitation the
Cartegraph data, shall remain the property of the MUNICIPALITY or of any third party who
may own it and fumnished it to the MUNICIPALITY. At the termination of STREETSCAN’s
engagement under this AGREEMENT, or at the request of the MUNICIPALITY at any time,
STREETSCAN will immediately deliver to the MUNICIPALITY all information, and all other

property of the MUNICIPALITY or of any such third party, which are in the possession,




custody or control of STREETSCAN.

ARTICLE 9 - WEB HOSTING

9.1

9.2

STREETSCAN agrees to host and maintain a copy of the DELIVERABLES on its setver(s)
for the MUNICIPALITY s access using the SOFTWARE, aid STREETSCAN will maintain a
backup version of all such data onsite and through cloud based services, in addition to
delivering to MUNICIPALITY the DELIVERABLES as provided in Article 2.
STREETSCAN hereby grants MUNICIPALITY a nonexclusive license to use the
SOFTWARE for its business purposes in accordance with the terms of this Apreement.
MUNICIPALITY’S license for access to the SOFTWARE is effective for three (3) years’
coimmencing as provided in Section 2 hereof and is renewable as provided in Section 9.2
below. The annual fee set forth in Exhibit A includes the entire fee for one (1) year of the.
MUNICIPALITY s right for an unlimited number of concuirent users o use the SOFTWARE,
for tech support, and for regular backups to MUNICIPALITY s server(s), STREETSCAN
shall provide MUNICIPALITY with tech support contact information and provide prompt tech
support response and resolution times, STREETSCAN shall provide immediate response and
resolution of high priority support requests as identified by the MUNICIPALITY.

At the expiration of this Agreement, the MUNICIPALITY has the option to renew its
SOFTWARE license and access subscription to the SOFTWARE on an annual basis.
Renewals are good for one (1) year and must be paid ina one-time payment inade at the
beginning of the renewal term, STREETSCAN reserves the right to withhold access pending
receipt of the renewal payment. Renewal pricing is based on the surveyed lane miles and is
subject to adjustment for inflation based on the most recent annual Consumer Price Index for
All Urban Consumers (CPI-U) in the Westport atea. Any and all renewals will be handled by
the exccution of an additional subscription-agreement. The renewal will not begin until
payment is received by STREETSCAN, Renewals may be made as long as the
MUNICIPALITY desires access to the SOFTWARE. Non-payment of the renewal notice,
oncé the renewal has begun, will be prounds for termination of the executed subscription
agreenient,

ARTICLE 10 - CONFIDENTIALITY

STREETSCAN understands and acknowledges that MUNICIPALITY is required to disclose
certain records and information under the Connecticut Freedom of Information Act. In the
event that any information owned by STREETSCAN is conspicuously marked
“CONFIDENTIAL OR PROPRIETARY INFORMATION OF STREETSCAN, INC, (such
so-marked information is referred to herein as “CONFIDENTIAL INFORMATION”) then
MUNICIPALITY shall not disclose such information to any person without the prior written
consent of STREETSCAN, except to the extent that MUNICIPALITY can show that such
information (a) was, is, or becomes generally available to and known by the public through no
fault of the MUNICIPALITY; or (b) is lawfully acquired by the MUNICIPALITY from
sources that are not prohibited from disclosing such information by a legal, contractual or
fiduciary obligation; or (¢} is required by law to be disclosed. If the MUNICIPALITY is
compelled lo disclose any CONFIDENTIAL INFORMATION by judicial or administrative




process or by other requirements of applicable law, the MUNICIPALITY shall, to the extent
legally permissible, promptly notify STREETSCAN in writing and shall disclose only that
portion of such CONFIDENTIAL INFORMATION that the MUNICIPALITY is advised by
its-counsel is legally required to be disclosed.

ARTICLE 11 — SOLE REMEDY

Notwithstanding anything to the contrary contained herein, MUNICIPALITY and
STREETSCAN agree that their sole and exclusive claim, demand, suit, judgment, or remedy
against cach other shall be asserted against each othex’s corporate or municipal entity and not
against each other’s shareholders, directors, officers, elected or appointed officials, or
employees.

ARTICLE 12 — INDEPENDENT CONTRACTOR

The PARTIES hereto acknowledge and agree, and STREETSCAN hereby represents and
watrants, that STREETSCAN is an independent contractor and not an employee or agent of
{he MUNICIPALITY; that STREETSCAN shall have the sole obligation and responsibility to
pay any and all federal, state and local taxes, including wage withholding, payroll,
nnemployment insurance, Social Secutity, and sales and income taxes, associated with any
payments or other compensation STREETSCAN directly or indirectly réceives from the
MUNICIPALITY; and that neither STREETSCAN not any employee or other personnel of
STREETSCAN is entitled to receive or is eligible for any benefits which accrue to employees
of the MUNICIPALITY, including without limitation such benefits as health insurance and
retitement benefits, Without the express prior written approval of the MUNICIPALITY,
neither STREETSCAN nor any employee or-other personnel of STREETSCAN will do or
perform any act or make any representation, promise or commitment which-purports:in any
way to bind the MUNICIPALITY,

ARTICLE 13 — NOTICES

Any notices or demands required or permitted by law or by any. provision of this Agreement
shall be in writing, and may be delivered personally, by reputable private delivery service, or
by the United States mail, registéred or certified, return receipt requested and postage prepaid.
If to STREETSCAN, notices should be addressed to Ralf Birkein at 15! South Bedford Street,
Suite #2, Burlington, MA 01803.

If to the MUNICIPALITY, notices should be addressed to Town of Westpott, Attn: First

Selectman, 110 Myrtle Avenue, Wesipoit, CT 06880 with a copy to the Assistant Town
Attorney, 110 Myitle Avenue, Westport, CT 06880.

Notices shall be effective when delivery is made during regular business hours.

IN WITNESS WHEREOF, the PARTIES hereto have executed this AGREEMENT as of the day and
year first above written. -




STREETSCAN, INC.

TOWN OF WESTPORT CT

By:

By
Name: Ralf Birken
Title: CEO

James S. Marpe
First Selectan
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EXHIBIT A

StreetScan 2019 Rates
Executive

Sen_ior EhgineerlProfesslonaE Ehgineer

Senior Project Manager
Computer Engineer

R & D Engineer
Localization Specialist
Project Manager

GIS Techniclan

Field Engineer

Driver

Field Technician

QC Technician

260
220
180
150
140
140
100
85
75
75
o0
45

STREETSCAN, INC,




