Town of Nantucket Use Only
Contract No.
PO No.
TOWN OF NANTUCKET Vendor No.
SERVICE AGREEMENT BETWEEN
THE TOWN OF NANTUCKET
AND
XXXXXXXXXXX
THIS AGREEMENT made effective this ___ day of , 2026 by and between the

TOWN OF NANTUCKET, MASSACHUSETTS, a municipal corporation duly organized under
the laws of Massachusetts and acting by and through its Town Administration, with offices at
Town Hall, 16 Broad Street, Nantucket, Massachusetts 02554 (the “TOWN”), and

XXXXXXXXX, a [corporation][limited liability company] whose
principle address is (the “CONTRACTOR”).
WITNESSETH:

WHEREAS, the TOWN invited the submission of proposals for site assessment and feasibility
study services, hereinafter “the Project”; and

WHEREAS, the CONTRACTOR submitted a response to perform the work required to complete
the Project; and

WHEREAS, the TOWN has decided to award the contract therefore to the CONTRACTOR.

NOW, THEREFORE, the TOWN and the CONTRACTOR agree as follows:

1. CONTRACT DOCUMENTS. The Contract Documents consist of this Agreement, the
Request for Proposals (RFP), including without limitation the Specifications therein, and the
CONTRACTOR’s Response. The Contract Documents constitute the entire Agreement
between the parties concerning the work, and all are as fully a part of this Agreement as if
attached hereto. If there is any inconsistency between any of the Contract Documents, the
terms most favorable to the Town shall govern.

1. THE WORK. The Work consists of obtaining and servicing the Project, as more fully
described in the Contract Documents as defined above. The CONTRACTOR shall supervise
and direct the work, using his best skills and attention, which shall not be less than such state
of skill and attention generally rendered by the engineering/design profession for projects
similar to the Project in scope, difficulty and location. The CONTRACTOR shall be
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3.

responsible to the TOWN for the acts and omissions of his employees, subcontractors and
their agents and employees, and other persons performing any of the work under a contract
with the CONTRACTOR. Consistent with the standard of care referenced above, the
CONTRACTOR shall be responsible for the professional and technical accuracy for all work
or services furnished by him or his consultants and subcontractors. The CONTRACTOR
shall perform his work under this Agreement in such a competent and professional manner
that detail checking and reviewing by the TOWN shall not be necessary. CONTRACTOR
and all consultants must be registered and licensed in their respective disciplines if
registration and licensor are required under the applicable provisions of Massachusetts law
and as otherwise required by the Town including without limitation the RFP. Neither the
TOWN's review, approval or acceptance of, nor payment for any of the work or services
performed shall be construed to operate as a waiver of any rights under the Agreement or any
cause of action arising out of the performance of the Agreement.

TERM OF CONTRACT. This Agreement shall be in effect from and shall expire
on , unless terminated earlier pursuant to the terms hereof.
COMPENSATION.

(a) The TOWN shall pay the CONTRACTOR as full compensation for the performance of
the work outlined in Section 2 above in accordance with the payment schedule appearing
in the CONTRACTOR’s Response, included herein as Exhibit A.

(b) The TOWN will pay the CONTRACTOR compensation in the amount of
$ as payment in full for the Services. This agreement may be subject to
budgetary limits, and, in such case, the TOWN shall not be obligated to pay the
CONTRACTOR any amount of fees or expense in excess of $ without the
express prior written approval of the Select Board.

(c) The acceptance by the CONTRACTOR of final payment for items and/or services provided
shall be deemed a release of the TOWN from any and all claims and liabilities under this
Agreement.

(d) Neither the TOWN's review, approval, or acceptance of, nor payment for any of the items
and/or services provided shall be construed to operate as a waiver of any rights of the
TOWN under the Agreement or any cause of action arising out of the performance of the
Agreement.

(e) The TOWN shall cancel this Agreement if funds are not appropriated or otherwise made
available to support continuation of performance in any fiscal year succeeding the current
fiscal year as required by G.L. c. 30B, sec. 12(c)(3).

TOWN OF NANTUCKET ® 16 BROAD STREET ® NANTUCKET ® MA ¢ 02554
30B FORM SERVICE AGREEMENT 5-23-2023
Page 2|13



. PAYMENT OF COMPENSATION. The TOWN shall make payments within thirty (30) days
after its receipt of a complete and satisfactory written Invoice.

. LIABILITY OF THE TOWN. The TOWN’s liability hereunder shall be to make all payments
when they shall become due, and the TOWN shall be under no further obligation or liability.
Nothing in this Agreement shall be construed to render the TOWN or any elected or appointed
official or employee of the TOWN, or their successors in office, personally liable for any
obligation under this Agreement. The TOWN is not obligated to purchase the Project, unless
it so elects in accordance with the payment schedule referenced in Paragraph 4 above.

. INDEPENDENT CONTRACTOR. The CONTRACTOR acknowledges and agrees that it is
acting as an independent contractor for all work and services rendered pursuant to this
Agreement and shall not be considered an employee or agent of the TOWN for any purpose.

INDEMNIFICATION. The CONTRACTOR shall indemnify, defend, and hold the TOWN
harmless from and against any and all claims, demands, liabilities, actions, causes of actions,
costs and expenses, including attorney’s fees, arising out of the CONTRACTOR's breach or
performance of this Agreement or the acts, errors, omissions, negligence or misconduct of the
CONTRACTOR, or the CONTRACTOR's agents or employees. This obligation shall survive
the termination or expiration of this Agreement.

. INSURANCE.

(a) The CONTRACTOR shall obtain and maintain in full force and effect during the term of
this Agreement the insurance coverage in companies licensed to do business in the
Commonwealth of Massachusetts, and acceptable to the TOWN, as set forth below:

Commercial General Liability Insurance

Bodily Injury and Property Damage Liability:

$1,000,000 - Each Occurrence

$2,000,000 — General Aggregate

$2,000,000 — Products and Completed Operations Aggregate (per project/job)
Personal & Advertising Injury Liability:

$1,000,000 Each Occurrence and Annual Aggregate

Commercial Automobile Liability Insurance
(covering all owned, non-owned and hired vehicles)
$1,000,000 — Bodily Injury and Property Damage — Each Accident

Workers’ Compensation and Employers Liability Insurance
Workers’ Compensation — State Statutory Amounts
Employer Liability:

$1,000,000 — Bodily Injury by Accident

$1,000,000 — Bodily Injury by Disease — policy limit
$1,000,000 — Bodily Injury by Disease — each employee
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Umbrella/Excess Liability:

Minimum Coverage

$3,000,000 — Each Occurrence/Annual Aggregate

The Umbrella/Excess policy must include, as scheduled policies, the
Employer’s Liability insurance, Commercial General Liability insurance, and
Automobile Liability insurance. The Umbrella/Excess will be “following form”
and the scope of coverage shall be no less than that provided by the underlying
policies.

Professional Liability Insurance:

Minimum Coverage

$1,000,000 per claim/annual aggregate

The Professional Liability insurance policy (i) shall have a retroactive date prior
to the performance of any services to be provided under this Agreement and
(i1) shall be maintained until the expiration of the applicable statute of repose
in the jurisdiction in which the Project or where the services are otherwise
provided. The policy must have a runoff provision of at least 3 years if ever
non-renewed or canceled.

(b) All policies (except Workers’ Compensation and Professional Liability Policies) shall
include the TOWN as an additional insured on a primary and noncontributory basis and
shall provide that the TOWN shall receive written notification at least 30 days prior to the
effective date of any amendment or cancellation. Certificates evidencing all such
coverages shall be provided to the TOWN upon the execution of this Agreement. Each
such certificate shall specifically refer to this Agreement and shall state that such insurance
is as required by this Agreement. Failure to provide or to continue in force such insurance
shall be deemed a material breach of this Agreement and shall be grounds for immediate
termination.

10. ASSIGNMENT. The CONTRACTOR shall not assign, sublet, or otherwise transfer this
Agreement, in whole or in part, without the prior written consent of the TOWN, and shall not
assign any of the moneys payable under this Agreement, except by and with the written consent
of the TOWN.

11. TERMINATION.

A. Termination for Cause. If at any time during the term of this Agreement the TOWN
determines that the CONTRACTOR has breached the terms of this Agreement by
negligently or incompetently performing the work, or any part thereof, or by failing to
perform the work in a timely fashion, or by failing to perform the work to the satisfaction
of the TOWN, or by not complying with the direction of the TOWN or its agents, or by
otherwise failing to perform this Agreement in accordance with all of its terms and
provisions, the TOWN shall notify the CONTRACTOR in writing stating therein the nature
of the alleged breach and directing the CONTRACTOR to cure such breach within ten (10)
days. The CONTRACTOR specifically agrees that it shall indemnify and hold the TOWN
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12.

harmless from any loss, damage, cost, charge, expense, or claim arising out of or resulting
from such breach regardless of its knowledge or authorization of the actions resulting in the
breach. If the CONTRACTOR fails to cure said breach within ten (10) days, the TOWN
may, at its election at any time after the expiration of said ten (10) days, terminate this
Agreement by giving written notice thereof to the CONTRACTOR specifying the effective
date of the termination. Upon receipt of said notice, the CONTRACTOR shall cease to
incur additional expenses in connection with this Agreement. Upon the date specified in
said notice, this Agreement shall terminate. Such termination shall not prejudice or waive
any rights or action which the TOWN may have against the CONTRACTOR up to the date
of such termination, and the CONTRACTOR shall be liable to the TOWN for any amount
which it may be required to pay in excess of the compensation provided herein in order to
complete the work specified herein in a timely manner. Upon such termination, the
CONTRACTOR shall be entitled to compensation for all satisfactory work completed prior
to the termination date, as determined by the TOWN.

B. Termination for Convenience. The TOWN may terminate this Agreement at any time for
convenience by providing the CONTRACTOR written notice specifying therein the
termination date which shall not be sooner than ten days from the issuance of said notice.
Upon receipt of said notice, the CONTRACTOR shall cease to incur additional expenses
in connection with this Agreement. Upon such termination, the CONTRACTOR shall be
entitled to compensation for all satisfactory work completed prior to the termination date,
as determined by the TOWN, such payment not to exceed the fair value of the services
provided hereunder.

Termination shall not prejudice or waive any rights or action which the TOWN may have
against CONTRACTOR up to the date of termination.

INSPECTION; REPORTS AND SITE INFORMATION. The TOWN shall have the right at
any time to inspect the work of the CONTRACTOR, including the right to enter upon any
property owned or occupied by CONTRACTOR, whether situated within or beyond the limits
of the TOWN. Whenever requested, CONTRACTOR shall immediately furnish to the TOWN
full and complete written reports of its operation under this Contract in such detail and with
such information as the TOWN may request. One (1) reproducible copy of all reports
drawings, plans, specifications and other documents prepared by the CONTRACTOR shall
become the property of the TOWN upon payment in full therefor to the CONTRACTOR.
Ownership of stamped drawings and specifications shall not include the CONTRACTOR’s
certification or stamp. Any re-use of such documents without the CONTRACTOR’s written
verification of suitability for the specific purpose intended shall be without liability or legal
exposure to the CONTRACTOR or to the CONTRACTOR’s independent professional
associates, subcontractors or consultants. Distribution or submission to meet official
regulatory requirements or for other purposes in connection with the project is not to be
construed as an act in derogation of the CONTRACTOR’s rights under this Agreement.
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13.

14.

15.

16.

17.

The TOWN shall furnish to the CONTRACTOR available surveys, data and documents
relating to the area which is the subject of the work hereunder. All such information,
including that relating to subsurface and other conditions, natural phenomena, existing pipes,
and other structures is from the best sources at present available to the TOWN. All such
information is furnished only for the information and convenience of the CONTRACTOR
and 1s not guaranteed. It is agreed and understood that the TOWN does not warrant or
guarantee that the subsurface or other conditions, natural phenomena, existing pipes, or other
structures will be the same as those indicated in the information furnished, and the
CONTRACTOR must satisfy himself as to the correctness of such information. If, in the
opinion of the CONTRACTOR, such information is inadequate, the CONTRACTOR may
request the TOWN's approval to verify such information through the use of consultants or
additional exploration.

ROYALTIES AND PATENTS. The CONTRACTOR shall pay all applicable royalties and
license fees. In addition, the CONTRACTOR hereby represents that it is duly authorized to
use any process or other intellectual property rights held by third parties in the performance of
this Agreement, it shall defend all suits or claims for infringement of any patent or other
intellectual property rights and shall indemnify and hold the TOWN harmless from loss on
account thereof.

SUCCESSOR AND ASSIGNS. This Agreement is binding upon the parties hereto, their
successors, assigns and legal representatives. Neither the TOWN nor the CONTRACTOR
shall assign or transfer any interest in the Agreement without the written consent of the other.

COMPLIANCE WITH LAWS. The CONTRACTOR shall comply with all Federal, State, and
local laws, rules, regulations, and orders applicable to the work provided pursuant to this
Agreement, such provisions being incorporated herein by reference, and shall be responsible
for obtaining all necessary licenses, permits, and approvals required for the performance of
such work.

NOTICE. Any and all notices, or other communications required or permitted under this
Agreement, shall be in writing and delivered by hand or mailed postage prepaid, return receipt
requested, by registered or certified mail or by other reputable delivery service, to the parties
at the addresses set forth on Page 1 or furnished from time to time in writing hereafter by one
party to the other party. Any such notice or correspondence shall be deemed given when so
delivered by hand, if so mailed, when deposited with the U.S. Postal Service or, if sent by
private overnight or other delivery service, when deposited with such delivery service.

SEVERABILITY. Ifany term or condition of this Agreement or any application thereof shall
to any extent be held invalid, illegal, or unenforceable by the court of competent jurisdiction,
the validity, legality, and enforceability of the remaining terms and conditions of this
Agreement shall not be deemed affected thereby unless one or both parties would be
substantially or materially prejudiced.
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18.

19.

20.

21.

GOVERNING LAW. This Agreement shall be governed by, construed, and enforced in
accordance with the laws of the Commonwealth of Massachusetts and the CONTRACTOR
submits to the jurisdiction of any of its appropriate courts for the adjudication of disputes
arising out of this Agreement.

ENTIRE AGREEMENT. This Agreement, including all documents incorporated herein by
reference, constitutes the entire integrated agreement between the parties with respect to the
matters described. This Agreement supersedes all prior agreements, negotiations, and
representations, either written or oral, and it shall not be modified or amended except by a
written document executed by the parties hereto.

COUNTERPARTS. This Agreement may be executed in several counterparts, each of which
shall be an original and which shall constitute the same instrument. The exchange of
counterparts by electronic or facsimile transmission (including telecopier and scanned “PDF”
transmitted by email) shall constitute effective execution and delivery of this Agreement by
the parties hereto. Signatures of Town delivered by electronic or facsimile transmission
(including telecopier and scanned “PDF” transmitted by email) shall be deemed to be their
original signatures for all purposes.

EXHIBITS. The CONTRACTOR shall complete and sign Exhibit B (Certificate of Tax
Compliance), Exhibit C (Certificate of Non-Collusion), and Exhibit D [(Certificate by
Corporation to Sign Contract)|[(LLC Certificate of Incumbency)] upon execution of this
Agreement.

[Signatures to Follow]

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed

on the day and year first above written.

CONTRACTOR: XXXXXXXXX TOWN OF NANTUCKET,
MASSACHUSETTS:

Name C. Elizabeth Gibson

Title Town Manager

DATE: DATE:

Approved as to Funds Available:

DATE:
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Steven Hunter
Assistant Town Accountant

FOR TOWN OF NANTUCKET USE ONLY

Funding ORG/OBJ(s): Purchase Order #:

END OF GENERAL TERMS & CONDITIONS
EXHIBITS APPEAR ON THE FOLLOWING PAGES
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CONTRACT EXHIBIT A
CONTRACTOR’S RESPONSE TO PROJECT
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CONTRACT EXHIBIT B
TAX COMPLIANCE CERTIFICATION

Pursuant to M.G.L. 62C, §49A, I certify under the penalties of perjury that [ am
authorized to represent and sign agreements for , which is in compliance
with all laws of the Commonwealth relating to taxes, reporting of employees and contractors,
and withholding and remitting child support.

Federal Employer Identification Number

Signature of person signing agreement

Date
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CONTRACT EXHIBIT C
CERTIFICATE OF NON-COLLUSION

The undersigned certifies under penalties of perjury that this bid or proposal has been made and
submitted in good faith and without collusion or fraud with any person. As used in this
certification, the word "person" shall mean any natural person, business, partnership,
corporation, union, committee, club, or other organization, entity, or group of individuals.

Signature of person signing bid or contract

Name of Business
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CONTRACT EXHIBIT D
CERTIFICATE BY CORPORATION TO SIGN CONTRACT

At a duly authorized meeting of the Board of Directors of the

held on

(Name of Corporation) (Date)

At which all the Directors were present or waived notice, it was voted that,

(Name) (Officer)

of this Company, (s)he hereby is authorized to execute contracts and bonds in the name and behalf of said company,
and affix its Corporate Seal thereto, and such execution of any Contract or obligation in this Company’s name on its
behalf by such

under seal of the company, shall be valid and binding upon

(Officer) this company.
A TRUE COPY,
ATTEST:
(Corporate Clerk)
PLACE OF BUSINESS:
DATE OF THIS CONTRACT:

I hereby certify that I am the Clerk of the

(Name of Corporation)

and that is the duly elected
(Name)

of said company, and the vote has not been

(Title)
amended or rescinded and remains in full force and effect as of the date of this Contract.

(Corporate Clerk) (Corporate Seal)
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[CONTRACT EXHIBIT D]
MASSACHUSETTS
LLC CERTIFICATE OF INCUMBENCY AND AUTHORITY

, LLC

, do hereby certify that:

. I am the duly elected and acting of

LLC, a limited liability company organized and existing in good standing under the laws of
the State of (the “Company”™).

Attached hereto as Exhibit A is a true and correct copy of resolutions which were duly
adopted by the members of the Company on , 20

The attached resolutions have not been amended, rescinded, or modified and are in full force
and effect on the date hereof in the form originally adopted, and are in conformity with the
Articles of Organization and Operating Agreement of the Company.

Attached hereto as Exhibit B is a true and correct copy of the Articles of Organization dated
, 20 and the Operating Agreement dated , 20

The attached Articles of Organization and Operating Agreement have not been amended,
rescinded, or modified and are in full force and effect on the date hereof.

6. The following person are the Authorized Officers of the Company in the capacities indicated,
and the signatures set forth after their names and titles are their true and genuine signatures.
Name Office Signature

Witness, my signature and the seal of the Company this day of ,20

Name:
Title:
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