CONTRACTUAL AGREEMENT
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BETWEEN OWNER AND CONTRACTOR

Made as of ______ day of _________ in the year of Two thousand twenty-one.

BETWEEN the owner: 
Town of Halifax





Board of Selectmen





499 Plymouth Street





Halifax, MA 02338

And the Contractor:

The Project is: 
Conduct a fraud assessment study for the Town of Halifax, Massachusetts
Price:
______________________
The Owner and Contractor agree as set forth below.

TERMS AND CONDITIONS

SECTION 1

CONTRACT WORK

The contractor shall execute the entire work as described in the contract documents, except to the extent specifically indicated in the Contract Documents to be the responsibility of others, or as follows:

To undertake and complete the following tasks:

Conduct a fraud assessment for the Town of Halifax, Massachusetts
SECTION 2

OWNER

The owner shall furnish all legal descriptions of work including but not limited to the specifications. 

The Owner shall secure and pay for all permits and fees for necessary approvals, easements, assessments, and charges required for the construction of property.

The Owner has the right to stop the Work if the Contractor fails to correct or persistently fails to perform the Work in accordance with the requirements of the Contract.

The Owner has the right to perform the Work if the Contractor fails to correct the deficient Work after 10 days from a written notice to the Contractor.  The Owner may make good the deficiencies and may deduct the reasonable costs including Owner’s expenses and compensation for related services from payments to the Contractor.

SECTION 3

CONTRACTOR

The Contractor has the responsibility of examining all specifications of the Contract Work and shall observe all conditions affecting the Work, before starting each section of the Work. Any errors, omissions, or inconsistencies in the Contract shall be reported promptly to the Owner or the Owner’s Architect.

The Contractor shall secure and pay for all permits and fees for necessary use or occupancy of property.

The Contractor shall enforce strict discipline and good order among the employees performing the Work. 

The Contractor shall adhere to applicable laws, rules, regulations, ordinances, and lawful orders while performing the Work and shall report any variances immediately.

All employees of the Contractor shall be fit to perform their tasks assigned for the Work.

Substitution of material by the Contractor will only be allowed with prior permission from the Owner.

In performing professional services, Contractor will use that degree of care and skill ordinarily exercised under similar circumstances by members of the profession practicing in the same or similar locality.

SECTION 4

EFFECTIVE START DATE AND SUBSTANTIAL COMPLETION

Not with standing verbal or other representations by the parties, or an earlier start date indicated in a Contract, the effective start date of performance under the contract shall be the date the Contract is executed by an authorizing signatory of the Contractor and the Owner, a later date specified in the Contract, or the date of any approvals required by law or regulation, whichever is later.

Effective Start Date: 
This contract shall achieve substantial completion of the entire work not later than:

October 1, 2021
SECTON 5

TERMINATION OR SUSPENSION

The Owner may terminate the Contract without cause and without penalty, or may terminate or suspend the Contract if the Contractor breaches any material term or condition or fails to perform or fulfill any material obligation required by the Contract, or in the event of an elimination of an appropriation or availability of fund for the purposes of the Contract, or in the event of an unforeseen public emergency mandating immediate Owner action.  Upon immediate notification to the other party, neither the Owner nor the Contractor shall be deemed to be in breach for failure or delay in performance due to Acts of God or other causes factually beyond the control and without their fault or negligence.  Subcontractor failure to perform or price increases due to market fluctuations or product availability will not be deemed factually beyond the Contractor’s control. Contractor shall be paid for services rendered up to the date of termination.

SECTION 6

WRITTEN NOTICE

Written notice shall be deemed delivered and received when submitted in writing in person or when delivered by any other appropriate method evidencing actual receipt by the Owner or the Contractor.  Any written notice of termination or suspension, delivered to the Contractor shall state the effective date and period of notice, the reasons for the termination or suspension, if applicable, any alleged breach or failure to perform, a reasonable period to sure and alleged breach or failure to perform, if applicable, and any instructions or restrictions concerning allowable activities, costs or expenditures by the Contractor during the notice.

SECTION 7

CONTRACT SUM

The Owner shall pay the contractor sums based on the price list and the work performed. Subject to any additions or subtractions as provided for in this contract.

ALTERNATES

The contract is based on the following alternates, if any, which are described in the Contract Documents and are hereby accepted by the owner:

Alternates: _____________
UNIT PRICES

None
SECTION 8

PAYMENTS

The Contractor shall only be compensated for performance delivered and accepted by the Owner in accordance with the specific terms and conditions of the Contract.  All Contractor Payments are subject to appropriation pursuant to M.G.L. c29 sec26 or the availability of sufficient non-appropriated funds for the purposes of the Contract, and shall be subject to intercept pursuant to M.G.L. c7A sec3.  Overpayments shall be reimbursed by the Contractor or may be offset by the Owner from future payments in accordance with state finance law.  Acceptance by the Contractor of any payment or partial payment, without any written objection by the Contractor, shall in each instance operate as a release and discharge of the Owner from all claims, liabilities, or other obligations relating to the performance of the Contract.

PROGRESS PAYMENTS

Payment is due 30 days from the later of dates specified in above or receipt of payment request or invoice.

HOLD BACK

No hold back.

FINAL PAYMENT

The Owner shall make final payment, constituting the entire unpaid balance of the Contract Sum, to the Contractor when the Work has been completed and the Contract fully performed.

SECTION 9

CONTRACT DOCUMENTS

The contract document is this executed Agreement Between Owner and Contractor and shall not be construed as a contractual relationship between the owner and the subcontractor(s), the owner and the architect (if applicable), or any third parties and the Owner and the Contractor.  It is the intention of this Contract to be all-inclusive to complete Contract Work.  Execution of this Contract assumes that the Contractor has visited the site and is knowledgeable about the local conditions for any installation, service or construction involved in the Contract Work.

The Contract Documents are listed below and, except Modifications issued after execution of this Agreement, are as follows:

The supplementary and other Conditions of the Contract are those as follows:

Other conditions: ____________________________
The Specifications for this project and the proposal from _________________ are incorporated as part of this contract including all relevant change orders.
SECTION 10

ASSIGNMENT

The Contractor may not assign, or delegate, in whole or in part, or otherwise transfer any liability, responsibility, obligation, duty or interest under the Contract, without the written consent of the Owner.

SECTION 11

SUBCONTRACTING

Any subcontract entered into by the Contractor for the purposes of fulfilling the obligations under the Contract must be in writing with the exclusion of analytical services, authorized in advance by the Owner and shall be consistent with the subject to the provisions of these Terms and Conditions of the Contract.  Subcontracts will not relieve or discharge the Contractor from any duty, obligation, responsibility or liability arising under the Contract.  The Owner is entitled to copies of all subcontracts and shall not be bound by any provisions contained in a subcontract to which it is not a party.

SECTION 12

KEY PERSONNEL

The following individuals are expected to perform the following work on this project.

SECTION 13

AFFIRMATIVE ACTION, NON-DISCRIMINATION IN HIRING AND EMPLOYMENT

The Contractor shall comply with all federal and state laws, rules and regulations promoting fair employment practices or prohibiting employment discrimination and unfair labor practices and shall not discriminate in the hiring of any applicant for employment nor shall any qualified employee be demoted, discharged or otherwise subject to discrimination in the tenure, position, promotional opportunities, wages, benefits or terms and conditions of their employment because of race, color, national origin, ancestry, age, sex, religion, disability, handicap, sexual orientation or for exercising any rights afforded by law.  

SECTION 14

INDEMNIFICATION

Unless otherwise exempted by law, the Contractor shall indemnify and hold harmless the Owner, including its agents, officers and employees against any and all claims, liabilities and costs, including reasonable attorney fees, for any personal injury or property damages, patent or copyright infringement or other damages that the Owner may sustain which arise out of or in connection with the Contractor’s performance of the Contract, including but not limited to the negligence, reckless or intentional conduct of the Contractor, its agents, officers, employees or subcontractors.  The Contractor shall at no time be considered an agent or representative of the Owner.  After prompt notification of a claim by the owner, the Contractor shall have an opportunity to participate in the defense of such claim and any negotiated settlement or judgment.  The Owner shall not be liable for any costs, including reasonable attorney fees, incurred by the Contractor arising under this paragraph.  Any indemnification of the Contractor shall be subject to appropriation and applicable law.

SECTION 15

WAIVERS

Forbearance or indulgence in any form or manner by a party shall not be construed as a waiver, nor in any way limit the legal equitable remedies available to that party.  No waiver by either party of any default or breach shall constitute a waiver of any subsequent default or breach.

SECTION 16

RISK OF LOSS

The Contractor shall bear the risk of loss for any Contractor’s materials used for the Contract and for all deliverables, Owner’s property or other data which is in the possession of the Contractor or used by the Contractor in the performance of the Contract until possession, ownership and full legal title to the deliverables are transferred to and accepted by the Owner.

SECTION 17

PROJECT SAFETY

It is the Contractor’s responsibility to setup, maintain and monitor safety procedures to assure the safety and security of all employees, material, and abutting property from damages related to the Work.

SECTION 18

INSURANCE

The Contractor shall purchase and maintain sufficient insurance to lawfully conduct business in the Project’s jurisdiction(s).  The coverage must include worker’s compensation, vehicle liability, damages because of bodily injury, death, and claims for other damages/losses to property arising from performance of the Work. Sufficient insurance is defined as:
1)
General Liability of at least $1,000,000 Bodily Injury and Property Damage Liability, Combined Single Limit with a $3,000,000 Annual Aggregate Limit.  The Town should be named as an "Additional Insured".  Products and Completed Operations should be maintained for up to 3 years after the completion of the project.

2)
Automobile Liability (applicable for any contractor who has an automobile operating exposure) of at least $1,000,000 Bodily Injury and Property Damage per accident.  The Town should be named as an "Additional Insured".

3)
Workers' Compensation Insurance as required by law. Architects and Engineers Professional Liability (applicable for any architects or engineers involved in the project) of at least $1,000,000/occurrence, $3,000,000 aggregate.  The Town should be named as an Additional Insured.

4)
Property Coverage for materials and supplies being transported by the contractor, as the Town’s Property Contract provides coverage for personal property within 1000 feet of the premises.

5)
Umbrella Liability of at least $5,000,000/ occurrence, $5,000,000/aggregate.  The Town should be named as an Additional Insured.

6)
Waiver of Subrogation - The Town will delete any Waiver of Subrogation Language in its entirety from any contract the Municipality enters into.

SECTION 19

FORUM, CHOICE OF LAW AND MEDIATION

Any actions arising out of the Contract shall be governed by the laws of Massachusetts, and shall be brought and maintained in a State or federal court in Massachusetts, which shall have exclusion jurisdiction thereof.  The Owner and the Contractor may agree to voluntary mediation through the American Arbitration Association of any Contract dispute and will share the costs of such mediation.  This Section shall limit no legal or equitable rights of the parties.

SECTION 20

CONTRACT BOILERPLATE INTERPRETATION, SEVERABILITY, CONFLICTS WITH LAW, INTEGRATION

Any amendments or attachments to the Contract, which contain conflicting language or has the affect of deleting, replacing, or modifying officially printed language of these Terms and Conditions, shall be interpreted as superseding this contracts agreements language.  If any provision of this contract is found to be superseded by state or federal law or regulation, in whole or in part, then both parties shall be relieved of all obligations under that provision only to the extent necessary to comply with the superseding law, provided however, that the remaining provision of the Contract, or portions thereof, shall be enforced to the fullest extent permitted by law.  The parties must execute all amendments in writing.  The printed language of the original Terms and Conditions of this contract shall supersede any conflicting verbal or oral agreements relating to the performance of this contract.

SECTION 21

OTHER CONDITIONS OR PROVISIONS

None

SECTION 22

SIGNATURES

OWNER: TOWN OF
BOARD OF SELECTMEN












Date








Date








Date

CERTIFICATION OF AVAILABLE FUNDS:

In accordance with MGL c.44 sec. 31C, this is to certify that an appropriation in the amount of this contract is available therefore.

Town Accountant




Date

APPROVED AS TO FORM:

Town Counsel





Date

APPROVED AS TO PROCUREMENT STATUTES:

Chief Procurement Officer



Date

CONTRACTOR:

Authorized Signature




Date

Print Name





Title

