PROFESSIONAL ENGINEERING
SERVICES AGREEMENT

This Engineering Services Agreement (the “Agreement”) is made effective as of
October, 2024 ("Effective Date") by and between the Town of Hamden, a Connecticut
municipality, having an address of 2750 Dixwell Avenue, Hamden, Connecticut 06518
("Town"), and HZM Architects & Engineers, Inc., having its principal offices at 119
Cherry Hill Road, Suite 110, Parsippany, NJ 07054 and a place of business at 360 Bloomfield
Avenue, Suite 406, Windsor, Connecticut 06095 ("Consultant™). Town and Consultant are
sometimes referred to herein, individually as a "Party" and collectively as "Parties".

The purpose of this Agreement is to set forth the terms and conditions and mutual
commitments of the Parties with regard to certain engineering consulting and related services
Consultant agrees to provide in connection with the project known as: RFP #25-02 Whitney
Avenue Sewer Expansion — Feasibility Study (“Project”). Therefore, intending to be legally
bound, the Parties agree as follows:

1. Definitions and Interpretation.

1.1 Definitions. The following capitalized terms when used in this Agreement shall have
the respective meanings set forth below unless a different meaning shall be expressly stated.

1.1.1  “ARPA” means the American Rescue Plan Act.
1.1.2 "Town Confidential Information" has the meaning set forth in Section 7.1.1

hereof.

1.1.3  "Town Representative" means the person(s) designated as such by Town
from time to time.

1.1.4 "Consultant" has the meaning set forth in the preamble hereto.

1.1.5  "Consultant Intellectual Property” means all computer software, including
source and object codes and associated documentation, as well as patents, copyrights and other
intellectual property in any country covering inventions and information which was not developed
by Consultant for Town pursuant to this Agreement and is owned by Consultant.

1.1.6 "Consultant Representative" means Gregory J. Levasseur, PE.

1.1.7 "Effective Date" has the meaning set forth in the preamble hereto.

1.1.8 "Enforcement Document(s)" means a document or documents by which
Town is obligated by agreement, operation of law or otherwise to another entity such as a
Governmental Authority to perform services, work or activities based on the actual, threatened
or potential violation of federal, state or local laws, regulations, orders, consent orders, unilateral
orders, consent decrees, court-issued injunctions, permits and settlement agreements.

1.1.9 “FUGPS” means the Federal Uniform Guidance Procurement Standards, §
1
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1.1.16 "Party” and "Parties" have the meanings set forth in the preamble hereto.

1.1.17 "Permit" means, at any time, any consent, | nermit or other

authorization of any Governmental Authority of whatsoever nature whlch at such tl;ne s required,
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1.1.18 “Project(s)” means the performance of the feasibility study for the expansion
of the sewer service on Northern Whitney Avenue in Hamden, Connecticut, as detailed in RFP#25-02.

1.1.19 "“Proposal” means the Consultant’s proposal to the Town, dated
September 11, 2024, which is fully and expressly incorporated herein and made a part hereof.

1.1.20 “Request for Proposals” or “RFP” means the Request for Proposals
issued by the Town, RFP#25-02, for the Project, including Addenda 1 and 2. The RFP and
Addenda thereto are fully and expressly incorporated herein and made a part hereof.

1.1.21 "Services" means the services outlined in the RFP and the Proposal. The full
scope of Services is set forth in the Proposal.



! ! ] ” T nmnruflr\n nl-rn narg r\

1.2.4 references to any statute or statutory provisions shall include any statute or
statutory provnsnon which amends or replaces or has amended or replaced it and shall include any
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1.2.5 terms such as "hereof," "herein," "hereunder" and other similar compounds
of the word "here" shall mean and refer to the entire Agreement rather than any particular part of
the same;

1.2.6 references to the word "include" or "including” are to be construed without

limitation;

1.2.7 references to Articles, Sections and Exhibits are references to Articles,
Sections and Exhibits of this Agreement;

1.2.8 any reference to a person or party includes such person’s or party’s
successors and permitted assigns; and

1.2.9 all subject headings, Article or Section titles, and similar captions are
provided for the purpose of reference and convenience, and are not intended to be inclusive, definitive
or affect the meaning of the contents of the scope of this Agreement,

2. Agreement Term.

The Services shall begin upon execution of this Agreement and be completed within the
3
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.1.3  Any oral communications, directions or instructions pertaining to the
ant Representative to Town Representative or from Town Representative to
Consultant Representauve shall be confirmed in writing within ten (10) calendar days of the giving
of the communication, direction, or instruction. Consultant shall make no public comments nor media

or press releases concerning the Project without the Town's advance express written consent.

4.2 Town Responsibilities.

42.1 Town shall provide to Consultant rights of access to and egress from the
Project site as may be reasonably necessary for the Consultant to perform the Services.

4.2.2 Tothe extent necessary for the performance of the Services, the Town, upon
written request from Consultant, shall provide all available information known to the Town.

423 Town shall give notice to the Consultant of any Governmental Authority

which over the course the Services may require or request information concerning the Services, or
which may coordinate Services activities, and the name of a contact person(s) at such Governmental
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an acceptabl ubstitute mployee If any employee assxgned to perfo the

Services ceases io be an empioyee of Consuitant during the term hereof,
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who are auallﬁed licensed, or certified, trained, and skilled in the performance of their c I
have the requisite experience and know-how to perform and complete the Services in accordance
with the requirements of this Agreement and in accordance with the legally recognized standard of

4.3.3 Consultant’s employees performing the Services at the Site shall be carefully
seiected by Consuitant utilizing reiiable and valid test methods that meet all applicable regulations.

Consultant shall also strictly comply with the Ordinances and requirements of the Greater New

Haven Water Pollution Control Authority.

4.3.4 Consultant shall not change supervisory personnel assigned to specific
Services without prior written approval of the applicable Town, which approval shall not be
unreasonably withheld. However, if the performance of the Consultant’s supervisory personnel
assigned to the Services is unsatisfactory to TOWN and/or the applicable Town and remains
unsatisfactory after Consultant has had notice from TOWN and/or the applicable Town and a
reasonable time to correct the problem, then such supervisory personnel shall be changed by
Consultant to a person who is acceptable to TOWN.

4.4 Safety. Consultant shall, at all times, perform the Services in a manner that is safe and
does not endanger its personnel or the general public.

4.4.1 Consultant shall continuously maintain adequate protection of its work and
equipment from damage and shall protect the Site from injury or loss of any type whatsoever arising
out of or in connection with the Services. Consultant also shall adequately protect adjacent property
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4.5 Inspection.

4.5.1 All Services, equipment, material, items and supplies furnished by
Consultant in the performance of this Agreement shall be subject to inspection by and approval of
Town, or its duly authorized representatives; provided, however, Town’s inspection or failure to
inspect at any given time shall not operate to diminish, alter, or otherwise affect Consultant’s
obligations hereunder.

452 Consultant shall immediately correct any services rendered in the
performance of the Services should the Services fail to conform to the requirements of this
Agreement. Upon notification that any Services performed fails to conform to the requirements of
this Agreement, Consultant, shall, at no additional cost to Town, immediately proceed to cause the
Services to be corrected and completed in conformity with the provisions of this Agreement, and
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thereof, of any nature (including but not limited to prellmmary or draft reports and data) which are
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Consultant warrants that in its performance of this Agreement and the Services: that
all the Services will strictly comply with this Agreement;; Consultant, and each of its employees
that will or are perIormmg the Services, has all licenses penmts, consents and reglstratlons necessary

performed w1th the le;
professional person is
hereby notified that Town will be relying on the accuracy, competence and completeness of the
Services provided by Consultant as well as on Consultani’s familiarity with statutory and
regulatory standards and procedures); and, Consultant in rendering the Services, has complied or
will comply with all applicable Legal Requirements. These warranties are in addition to and shall
not be construed as restricting or limiting any warranties of Consultant, express or implied, which
are otherwise provided herein or exist by operation of law. Consultant is solely responsible for
remitting all income related taxes, including but not limited to Social Security, FICA, or equivalent
types of taxes, in a timely manner, pursuant to federal, state, provincial and local tax laws for
Consultant’s employees. Consuitant further agrees to indemnify, defend (including reasonable
attorney fees) and hold harmless Town from and against any claims by any taxing authority
resulting from Consultant’s failure to pay any tax imposed on income derived from Consultant’s

employees in performance of the Services.

4.7.1 Consultant represents that it has no prior agreements or arrangements which
would constitute a conflict of interest with its duties for the Town as stated herein. Consultant
warrants that it shall not enter into agreements or arrangements which may be considered to be a
conflict of interest with its duties for Town without first disclosing the potential conflict to Town

7
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5. Price and Payment

5.2.2 Consultant agrees, upon reasonable request, to substantiate that Consultant's
billing is in conformity with the terms of this Agreement and to furnish documents verifying each
. - LMl __ 1 (a2 1 - 11 g N A A b 1 — 1. .

5.2.3 Payments to Consultant may be made by check, wire transfer, or by other
means mutually agreed upon by the Parties from time to time.

o. Insurance and Indemnification,

6.1 Insurance. : The consultant, immediately following award of the contract shall
furnish to the Town of Hamden a Certificate of Insurance from an insurer licensed in Connecticut for
the following coverage:

1. Comprehensive General Liability

2. Property Damage & Bodily Injury Liability

3. Automobile Liability

4. Workman’s Compensation and Employees Liability
5. Professional Liability

The Town of Hamden shall be named as an additional insured on said Comprehensive General
Liability and Automobile Liability policies.

The limits of Insurance unless otherwise specified shall be as follows:

8
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any one of them while engaged in the nerformance of this contract.

AUTOMOBILE LIABILITY: Combined single limit of $1,000,000. (Property Damage & Bodily
Injury Liability $1,000,000. Combined Single Limit) Comprehensive automobile liability to cover

msurance as provided by Connecticut and Federai iaw with statutory Ilmlts of $500,000 per
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The contractor shall procure and pay for the insurance coverages described above with the
minimum iimits of liability as stated. The certificate of insurance shaii certify that said coverage
shall be in effect for the term of the contract,

EXCESS LIABILITY: Liability limit - each occurrence over primary: $3,000,000.00

The Town of Hamden shall be named as an additional insured on the General Liability insurance
policy. All policies shall provide for 60 days written notice prior to cancellation, substantial change
or non-renewal.

6.2 Indemnity. In addition to any other indemnity obligations of Consultant set forth
elsewhere in this Agreement, Consultant shall indemnify Town, and their boards, commissions,
committees, elected and appointed officials, paid professional advisors, and employees, from and
against any and all costs, expenses, losses, damages, judgments, penalties, and fines (including
reasonable attomney’s fees) that may accrue or be sustained by any Town, their directors, officers,
agents or employees, to the extent such are caused by the negligent acts or omissions of Consultant,
or of any other party for which the Consultant is legally responsible, or the employees of any
thereof, in the performance of this Agreement and the Services, but not to the extent arising out of
the negligence or willful misconduct of Town.
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622 The indemniﬁcation obligation of this Section 6.2 should be deemed

satlsfactory to TOWN guaranteeing such protection, which bond shall be furnished by Consultant
within five (5) calendar days after written demand has been made therefor. Consuitant may obtain

6.2.4 The indemnity obligations of Consuitant hereunder shali survive the

6.2.5 The entire liability of Consultant and its representatives and employees shall
be limited 1o the policy limits of their applicable insurance coverage hereunder. Consultant is liable for

claims up to the policy limits of their applicabie insurance for ciaims exciuded by insurance and/or
- ag t of
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Party to this Agreement be liable for any lost profits or revenue; loss of use or opportunity; loss of
good will; costs of substitute facilities; cost of capital; or for any special, consequential, indirect, or
punifive damages.

7. Confidentiality and Work Product.

Consultant recognizes that by reason of it performing the Services pursuant to this
Agreement, Consultant will gain knowledge of and develop on behalf of Town information
relating to and concerned with the past, present and future operations and plans of Town.
Consultant covenants and agrees on behalf of itself and all employees and personnel under the
control of Consultant to the following conditions:

7.1.1 "Town Confidential Information" means the terms of this Agreement, and
documents of any character and the information contained therein, including but not limited to
drawings, designs, plans, specifications, floor plans, layouts, security and safety procedures and
policies, requisitions, instructions, data, manuals, electronic media, (such as computer disk,
computer programs, data stored electronically), and the like: (i) provided or disclosed to Consultant

10
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Confidential Information and in the event access is obtained, Consultant shall immediately report
that fact to TOWN and to the extent possible explain the details of the procedure used to gal such
access.

7.1.5 The obligations of this Section 7.1 shall continue with respect to any Town
Confidential Information for a period of one hundred and twenty (120) calendar months from the date
of termination of this Agreement.

7.1.6  Within thirty (30) days after termination of this Agreement or upon written
request by TOWN, whichever is earliest, Consultant shall return to TOWN all Town Confidential
Information (including that generated by or on behalf of Consultant which is in the possession of
Consultant or its employees or Subcontractors and is in tangible form) and all copies thereof, or with
TOWN’s prior written approval Consultant shall destroy the same and certify in writing, such
destruction to TOWN.

7.1.7 Consultant shall require the same covenants and agreements from third parties

to whom Town Confidential Information is disclosed upon approval of TOWN. Consultant shall
inform its employees assigned to performance of this Agreement of Consultant’s obligations

11



exc1u51ve property of

paii io be

embargoes,

event the Force Majeure Event continues for ten (10) consecutive calendar days, Town, at its option,
may terminate this Agreement upon notice to Consultant.

9. Termination.
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reasonable opinion, has concern about its ability to fully meet its obligations under this Agreement,
the Town may immediately terminate this Agreement upon written notice. Further, if either Party
shalil default in the performance of any undertaking or obligation to be performed by it under this

and if within ten (I n\ calendar dave after written notice thereaf from tha athar Party {enacifuing in
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such notice the thmg or matter in default) it fails to cure such default, the Party serving such notice,
may without prejudice to any other right or remedy, terminate this Agreement; a failure to perform
by Consultant due to a strike, lockout, labor stoppage or labor troubles of any type or nature shall
not excuse Consultant from performance of this Agreement, and any failure to perform as a result
thereof shall be deemed a default hereunder by Consultant. Notwithstanding the foregoing, in the
event Consultant in any manner fails to perform its obligations under this Agreement in a timely
manner and as required by this Agreement for any reason whatsoever, including without limitation
due to a strike, lockout, labor stoppage or other labor trouble, the Town immediately may suspend
the Agreement, without any obligation or compensation to Consultant.

11, iii ll-)

[n addition, the Town may, upon five (5) days advance written notice, terminate this Agreement
for the Town’s convenience. In the event that the Town terminates this Agreement for its convenience,
the Town’s sole liability to Consultant shall be to pay for services rendered as of the date of termination.
In no event shall Consultant be entitled to or claim any indirect or consequential damages.
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2750 Dixwell Avenue
Hamden, CT 06518

J effrey M. Donofrio

\./ll.ll.ld 0(, UUllUli lU, L..L;l'
I "!"J ‘lf 131 A

North Haven, CT 06473
JDONOFRIO@CD-LLP.COM

To Congultant: nrponr\; 1. Levasgeur, PE
H2M Architects and Engmeers Inc.
360 Bloomfield Ave., Suite 406
W 1i1uSOi‘ CT 06095

With Copy To: William Rospars, General Counsel

H2M Architects and Engineers, Inc.
119 Cherry Hill Road, Suite 110
Parsippany, NJ 07054

11. Micellaneous.

11.1  Independent Contractor. Consultant’s relationship with the Town under this
Agreement is that of an independent contractor. Nothing in this Agreement shall be construed as
being inconsistent with that status. Consultant shall be solely responsible for its employees,
subcontractors, and agents and for their benefits, contributions, and taxes, as applicable and shall
indemnify and hold Town harmless from any and all liability arising therefrom.

11.2  Subcontracts. Consultant may not subcontract any portion of the Services without
prior written approval of the Town, both in respect of that portion of the Services to be subcontracted
and the proposed Subcontractor therefor. Any such approval shall not relieve Consultant of any of
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11.6  Governing Law. This Agreement and the relationship and rights of the Parties
hereunder are made under and shall be governed by the local laws of the State of Connecticut
(without giving effect to the conflict of law principles thereof) and applicable federal law, including
the FUGPS. Consultant shall, at all times, comply with all applicable laws in the provision of the
Services.

11.7  Equal Employment Opportunity.
During the performance of this contract, the Consultant agrees as follows:

(1) The Consultant will not discriminate against any employee or applicant for employment because
of race, color, religion, sex, sexual orientation, gender identity, or national origin. The Consultant will
take affirmative action to ensure that applicants are employed, and that employees are treated during
employment without regard to their race, color, religion, sex, sexual orientation, gender identity, or
national origin. Such action shall include, but not be limited to the following:

Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for training, including

14
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of the Secretary of Labor, or as otherwise provided by law,

(8) The Consultant will include the foregoing, including the provisions of paragraphs (1) through (8)
of this section 12.2 in every subcontract, subconsultant agreement, or purchase order unless exempted
by rules, regulations, or orders of the Secretary of Labor issued pursuant to section 204 of Executive
Order 11246 of September 24, 1965, so that such provisions will be binding upon each subcontractor,
subconsultant or vendor. The Consultant will take such action with respect to any subcontract,
subconsultant agreement, or purchase order as the Owner may direct as a means of enforcing such
provisions, including sanctions for noncompliance.

11.8 Compliance with the Copeland “Anti-Kickback™ Act.

The Consultant shall comply with 18 U.S.C. § 874, 40 U.S.C. § 3145, and the requirements of 29
C.F.R. Part 3 as may be applicable, which are incorporated by reference into this Agreement. The
Consultant shall insert in any subcontracts or subconsultant agreements the clause above and such
other clauses as the Owner may by appropriate instructions require, and also a clause requiring the
subcontractors/subconsultants to include these clauses in any lower tier subcontracts. The Consultant
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180 995) or its affiliates ( deﬁned at2 C F.R. § 180.905) are excluded ( deﬁned at 2CFR. § 180 940)

or dlsquallﬁed (defmed at 2 C.F.R. § 180 935) The Consultant must comply w1th 2 C F R Part 180

representation of fact relied upon by the Town of Hamden. Ifitis later determined that the Consultant
did not comply with 2 C.F.R. Part 180, subpan C and 2 CF.R. Part 3000, subpart C, in addition to

remedies available to the Town of namaen the federal govemment may pursue available remeales
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requirements of 2 C.F.R. Part 180, subpart C and 2 C.F.R. Part 3000, subpart C throughout the term
of this Agreement. The Consultant agrees to include a provision requiring such compliance in its lower
tier covered transactions.

11.11 Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended)

Consultant shall file the required certification. Consultant certifies to the Owner that it will not and has
not used federally appropriated funds to pay any person or organization for influencing or attempting
to influence an officer or employee of any agency, a Member of Congress, officer or employee of
Congress, or an employee of a Member of Congress in connection with obtaining any federal contract,
grant, or any other award covered by 31 U.S.C. § 1352. Consultant shall require the foregoing
certification from each of its subcontractors/subconsultants. Consultant and its
subcontractors/subconsultants shall also disclose any lobbying with non-federal funds that takes place
in connection with obtaining any federal award. Such disclosures are forwarded from Consultant to
Owner who in turn will forward the certification(s) to the federal awarding agency. The certification
shall be in the form proscribed by Appendix A, 44 C.F.R. Part 18 - Certification Regarding Lobbying.
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The Parties have executed this Agreement as of the Effective Date.

TOWN OF HAMDEN H2M ARCHITECTS & ENGINEERS, INC.

By: A By: W
i Name%g: Jﬁs’ ./Fi/oberts

Name (Print): _Lauren Garrett

Title: _Mayor Title: ST Vice President

Datc:ﬁ_ﬁ__[_l_\ 2| l 20y Date: 11/22/124
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