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WATERBURY

DEVELOPMENT CORPORATION

Pate: June 16, 2026

To: Elizabeth C Brown
President, Board of Education

Members, Board of Education
Members Building and School Facilities

Dr. Darren Schwartz, Superintendent
Mayor Paul K Pernerewski, Jr
From: Robert Dowd, Project Manager ?SD
Subject:  Project Authorization Letter for The Bergin Complex Roof Replacement Project

Dear Honorable Members of the Board of Education and Building School Facilities Committee,

Kindly give favorable consideration by approving the attached Project Authorization Letter to allow WDC
to manage and administer the Bergin Complex Roof Replacement Project pursuant to Master Municipal
Agreement between Waterbury Development Corporation and the City of Waterbury Dated February 12,
2014.

This Project Consists of the management and administration of the Bergin Complex Roof Replacement
project. The Bergin Complex includes Crosby High School and Wallace Middle School. This Project
involves the architectural design of the roof of the main building and shed as well as the assessment of the
repairs needed and the construction of the roof replacement. The existing roofs are approximately 27 years
old and have exceeded their expected lifespan. At this time, the estimated cost for the construction is $4.5
million funded by Connecticut Department of Administrative Services and $1.5 million funded by local
capital funding.

This PAL will be presented at the July 13, 2026, Board of Aldermen meeting.

Attached please find the Project Authorization Letter. Representatives of Waterbury Development
Corporation will be present at the meeting for any questions.

Tel: (203) 346-2607 - Fax: (203) 346-3910 - 83 Bank Street, 3rd Floor « Waterbury, CT 06702
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by said additional funding sources. The City and WDC agree that this PAL may be
revised in accordance with the Master Municipal Agreement.

Payment to WDC shall be made (a) pursuant to authorization by the City after the
review and final approval of WDC’s requests for draw—downs against grant and program
funds allocated to the City pursuant to the Master Municipal Agreement; and/or (b)
pursuant to any Federal and/or State funding agreements for funds allocated directly to
WDC on behalf of the City of Waterbury for the Project. In addition, any reimbursement
for actual expenditures will be in accordance with the terms of the Master Municipal
Agreement.

WNDC is hereby given authorization to apply for, on behalf of the City of Waterbury,
additional Federal and/or State funding that may be available to complete this project, with
Board of Aldermen approval. WDC agrees not to enter into a contract until a funding
source is identified and approved by the relevant governing bodies.

Please indicate your concurrence with this PAL by signing below and returning a
copy to the City of Waterbury. Submission of the written acknowledgement of the PAL
by facsimile or electronic transmission is acceptable. The Master Municipal Agreement
will be incorporated into this PAL and shall together contain the legal and binding
obligations of the WDC with respect to the management of this Project.

Very truly yours,

Paul K. Pernerewski Jr.
Mayor, City of Waterbury

Accepted and agreed this day of , 2026.

WATERBURY DEVELOPMENT CORPORATION

By:

James Nardozzi
Executive Director
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PAUL K. PERNEREWSKI JR.
MAYOR

OFFICE OF THE MAYOR
THE GITY OF WATERBURY
CONNECTICUT

June 3, 2026

The Waterbury Development Corporation
Attn: James Nardozzi, Executive Director
83 Bank Street, 3 Floor

Waterbury, CT 06702

RE: Project Authorization Letter, Bergin Complex Roof Replacement pursuant to
Master Municipal Agreement between Waterbury Development Corporation and
the City of Waterbury Dated February 12, 2014

Dear Mr. Nardozzi:

On February 12, 2014, the City of Waterbury (City) and the Waterbury
Development Corporation (WDC) entered into a Master Municipal Agreement for the
Management of Projects. This Project Authorization Letter (PAL) is hereby issued
pursuant to the Master Municipal Agreement.

The Waterbury Development Corporation shall be responsible for the project
management services for the Bergin Complex Roof Replacement Project (hereinafter
“Project”), as more specifically set forth in Exhibit A, attached hereto and made a part of
this PAL. WDC shall commence work on this Project upon the receipt by the City of this
PAL signed by WDC along with all necessary documents and insurance coverage as
required by the Master Municipal Agreement. WDC shall perform all services set forth
herein and as set forth in the Master Municipal Agreement pursuant to Exhibit A.

At this time, the estimated cost for the construction is $4.5 million funded by
Connecticut Department of Administrative Services and $1.5 million funded by local
capital funding. All documents and grant agreements related to funding sources are herein
incorporated by reference and made a part of this PAL.

WDC shall be compensated through the City’s annual contribution to WDC for
services herein provided and otherwise in an amount not to exceed that amount allowed
by said Federal and/or State and/or other funding sources for services herein provided. If
additional funds are secured by WDC and/or City for this completion of this Project,
WDC shall be compensated in such additional amount not to exceed that amount allowed
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EXHIBIT A
Bergin Complex Roof Replacement
Scope of Services

General Overview

This Project consists of the management and administration of the Bergin Complex Roof
Replacement project. The Bergin Complex includes Crosby High School and Wallace
Middle School. This Project involves the architectural design of the roof of the main
building and shed, as well as the assessment of the repairs needed and construction. The
existing roofs are approximately 27 years old and have exceeded their expected lifespan.
WDC shall be responsible for the overall management, and administration of all Phases
related to this Project. In working collaboratively with the City, WDC shall provide all
related services to this Project including, not limited to, general administration, professional
and technical services, contract management, funding oversight and coordination,
scheduling, contracting with all necessary consultants and contractors to perform the
services herein.

WDC shall (as applicable to this Project):

1. Work with City staff to create an overall plan for this Project, shepherd this plan
through approval process and implement and oversee all activities mandated by this
plan;

2. Work with the City’s Director of Finance, or his designee, to determine the cash
flow needs of this Project;

3. Liaise with stakeholders including the City and the Project’s consultants, engineers
and contractors regarding various aspects of this Project;

4. Work with the City’s Purchasing Department to procure all necessary professional,
engineering and/or construction services for this Project;

5. Work with City on the bid/proposal/qualification evaluation process to ensure that
all submission requirements are accounted for and that the most qualified/capable
respondent is selected;

6. Evaluate submitted value engineering proposals with the City to identify options for
obtaining optimum value and otherwise realize maximum value;

7. Attain all requisite approvals, clearances, consultant/contractor documentation, etc.
for any/all professional service, engineering and/or construction agreements,
contracts, and/or purchase orders and maintain copies of all associated paperwork;
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8. Contract, on behalf of the City of Waterbury, with all necessary professionals,
engineers and/or contractors for this Project;

9. On behalf of the City of Waterbury, enter into confidentiality, access or other
agreements, with or without options to buy, as needed for this Project;

10. Manage the day-to-day activities of this Project on the City’s behalf;

11. Oversee/Review the work of consultants, engineers and contractors to ensure
compliance with terms and conditions of contracts, agreements, and/or purchase
orders and perform all other obligations and responsibilities of the City’s Project
Manager as delineated in any agreement, contract and/or purchase order that the City
and/or WDC may enter into for this Project;

12. Inform/Advise the City about the design, cost/budget, schedule, status, etc. of all
work associated with this Project. This will likely include the review, management
and administration of the following:

a. Environmental assessment/abatement/remediation plans (hazardous building
material, soil, groundwater, etc.)

Environmental and geotechnical sampling plans and results

Work plans

Health and safety plans

Architectural/Construction plans

Demolition plans

Grading and drainage plans

Structural plans

Zoning regulations

Technical specifications

Work schedules

Agreements/Contracts/Purchase Orders for professional, engineering and
construction services

—RT T SQ@ oo o0T

13. Obtain and maintain all closeout documentation (reports, warranties/warranty letters,
as-built drawings, etc.);

14. Assist in the preparation and presentation of all materials all materials, forms and
reports required on the part of the City;

15. Make presentations to and appear before the Waterbury Board of Aldermen,
Waterbury Board of Education and/or other committees or departments, as
requested, to provide requested information or to provide status reports, with
supporting documentation, which shall include, but is not limited to, budgetary and
accounting information, project schedules and updates; and
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16. Pursue additional funding opportunities, with approval from the Board of Alderman,
that may become available that are consistent with and comply with City
Ordinances.

(Remainder of the page intentionally blank)
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#5.1

WATERBURY

DEVELOPMENT CORPORATION

Date: June 17, 2026

To: Elizabeth C Brown
President, Board of Education

Members, Board of Education
Building and School Facilities Members

Dr. Darren Schwartz, Superintendent
Mayor Paul K. Pernerewski, Jr.
From: Mansi Doshi, Project Manager

Subject:  Review and Approval of Professional Services Agreement for RFP#8744 Wilby
High School Football Field Reconstruction between City of Waterbury and BSC
Group in the amount of $223,790

Dear Honorable Members of the Board of Education and Building School Facilities Committee,

Kindly give favorable consideration to approving the attached Professional Services Agreement
for the design services associated with the Wilby High School Football Field Reconstruction
Project between the City of Waterbury and BSC Group.

Responses to RFP #8744 were received from four (4) firms: BSC Group, Kaestle Boos, SLR
Consulting, and Landmark. The Selection Committee consisting of Kevin McCaffrey, Director
of Purchasing, James Keeley, Assistant Director of Finance, Joseph Begnal Jr, Project Support
Coordinator, Nicholas Albini, Chief Operating Officer of Waterbury Public Schools, Mansi
Doshi, Project Manager at WDC, and Robert Dowd, Project Manager at WDC the project
history, evaluated all submitted proposals, and interviewed the three lowest-fee respondents.
Following the interviews, the firms were requested to submit their Best and Final Offers. The
results of the resubmitted proposals are as follows:

e BSC Group: $223,790.00
e Kaestle Boos: $225,000.00
e SLR Consulting: $336,250.00

Based on BSC Group's extensive experience working with the City of Waterbury and the
Waterbury Development Corporation (WDC) on successful projects, as well as their submission
of the lowest responsive fee proposal, the Selection Committee unanimously recommends
awarding the contract to BSC Group.

Tel: (203) 346-2607 - Fax: (203) 346-3910 - 83 Bank Street, 3rd Floor - Waterbury, CT 06702
www.wdeconline.org


cswain
Highlight


The total contract value is $223,790.00 and is summarized as follows:
« Base Fee: $106,540.00
e Alternate 1 — Synthetic Turf: $2,975.00
« Alternate 2 — Press Box: $43,580.00
o Alternate 3 — Scoreboard: $7,310.00
o Alternate 4 — ADA Bleachers (1 Section, 100 Seats): $1,190.00
o Alternate 5 — Restroom/Team Room Building: $58,660.00
o Alternate 6 — 8-Lane Running Track: $3,535.00

The design contract will be funded through a $3,000,000 Urban Act Grant, pursuant to Section 4-
66¢ of the Connecticut General Statutes, administered by the Connecticut Department of Energy
and Environmental Protection (DEEP), and previously approved by the Board of Aldermen on
December 15, 2025.

The scope of services to be provided by BSC Group includes site investigation, design
development, preparation of final construction documents, bidding services, construction
administration services, and post-construction services. The contract also includes the design of
the alternates listed above.

Under the terms of the agreement, BSC Group shall substantially complete all required design
services within forty-nine (49) consecutive calendar days following the City's issuance of a
written Notice to Proceed (NTP). Final completion of all required services shall occur within
thirty (30) consecutive calendar days thereafter, excluding construction administration and post-
construction services, which will continue through the construction phase as required.

Attached for your review and approval is the Professional Services Agreement between the City
of Waterbury and BSC Group, together with all supporting documentation.
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RFP 8744
JPY 6.3.26
PROFESSIONAL SERVICES AGREEMENT
RFP NO. 8744
FOR
WILBY HIGH SCHOOL

FOOTBALL FIELD RECONSTRUCTION
PROFESSIONAL DESIGN SERVICES
BETWEEN
THE CITY OF WATERBURY
AND
BSC GROUP, INC.

THIS AGREEMENT, effective on the date signed by the Mayor, is by and between CITY OF
WATERBURY (the “City”), located at City Hall, 235 Grand Street, Waterbury, Connecticut
06702 (the "City") and BSC GROUP, INC., a duly registered Connecticut corporation with a
principal place of business at 655 Winding Brook Drive, Glastonbury, Connecticut 06033 (the
"Firm").

WHEREAS the Firm submitted a proposal to the City responding to RFP NO. 8744, titled
WILBY HIGH SCHOOL FOOTBALL FIELD RECONSTRUCTION PROFESSIONAL
DESIGN SERVICES (the “Project”); and

WHEREAS the City selected the Firm to perform services regarding RFP NO. 8744; and

WHEREAS the City desires to obtain the Firm's services pursuant to the terms, conditions and
provisions set forth in this agreement for the Project.

NOW THEREFORE, THE PARTIES AGREE AND COVENANT AS FOLLOWS:

1. Scope of Services. The Firm shall furnish all the labor, services, equipment, materials,
reports, plans, specifications, deliverables, incidentals, etc. necessary to complete the Project as
specified in this agreement (also referred to herein as the "Contract") and such shall be completed
in a satisfactory manner, as reasonably determined by the City. As described in Article 1.1
and Attachment A, the Firm will provide all professional services necessary to perform the
investigation and assessment for the Project. The Firm agrees that the compensation, as stated in
Article 6, represents adequate and sufficient consideration for his provision of all its professional
services (including those of his consultants (when approved by the City)) necessary to complete
the Project, whether or not those services are individually expressed in this Agreement, the only
exceptions to this being: (a) cost of those services that are provided by third parties and that are
expressly designated therein as being the “City’s responsibility” or are “City provided”; and (b)
the cost of those engineering or consulting services that become necessary as a result of change in
Project scope affecting the Firm and that are the subject of a written agreement between the City
and the Firm as provided herein. All labor, services, equipment, materials, reports, plans,
specifications, deliverables, incidentals, etc. shall comply with all applicable Local, State and
Federal laws, statutes, ordinances and regulations and with generally accepted professional
standards. The Firm shall make such revisions or modifications to its work, at its own cost and
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expense, as the City may require to be deemed complete.

1.1. The Project, WILBY HIGH SCHOOL FOOTBALL FIELD
RECONSTRUCTION PROFESSIONAL DESIGN SERVICES, consists of
Architectural/Engineering/Construction Administration services for the investigation,
assessment, recommendations and evaluations referred to above and more particularly
detailed and described in Attachment A. The Project is funded by the Connecticut
Department of Energy and Environmental Protection (the “CT DEEP”).
Attachments A and B (see Section 5.1) are hereby made material provisions of this
Contract. Attachment A shall consist of the following, which are attached hereto,
are acknowledged by the Firm as having been received, or are otherwise hereby
incorporated by reference as noted below, and all are made a part hereof:

1. Firm’s Proposal submitted in response to RFP NO. 8744, dated April 27,
2026, and consisting of 70 pages, incorporated by reference;

2. Firm’stwo (2) page proposal (revised) for services and fee schedule entitled
“Request for Proposal #8744 — Wilby HS Football Field Reconstruction”
dated May 8, 2026, attached hereto, but with base project total corrected to
$106,540;

3. City’s RFP NO. 8744, incorporated by reference;

4. Solicitation Addendum 1, dated April 21, 2026, incorporated by reference;

5. Firm’s Certificate(s) of Insurance, attached hereto;

6. Firm’s Stockholder’s Affidavit, Non-Collusion Affidavit, and Debarment
Certificate, incorporated by reference;

7. All applicable Federal, State and local statutes, regulations charter and
ordinances, including those governing the CT DEEP Project funding;

8. All permits and licenses, incorporated by reference, and

9. All amendment and change orders issued by the City after execution of
Contract, incorporated by reference.

1.2. The entirety of Attachment A plus this executed instrument are together
deemed the Contract Documents (hereinafter collectively referred to as "Contract
Documents"). The City’s record copy of the Contract Documents shall control and shall
be effective and binding on the Firm. If any provision in the Contract Documents
conflicts with any other provision therein, the provision in the component part of the
Contract Document first enumerated below shall govern over any other component part
which follows it numerically:

1.2.1 Federal, State, and local laws, regulations, charter and ordinances;
1.2.2 Contract Amendment(s) and Change Orders;

1.2.3 Contract;

1.2.5 RFP Addenda;

1.2.6 RFP Documents; and
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1.2.7 Firm’s two (2) page proposal (revised, but corrected) for services and fee

schedule entitled “Request for Proposal #8744 — Wilby HS Football Field

Reconstruction” dated May 8, 2026.
2. Firm Representations Regarding Qualification, Accreditation and Personal Services.
The Firm represents that, to the extent required by law, its employees are licensed to perform
the scope of work set forth in this Contract. The Firm further represents that its employees
have the requisite skill, expertise and knowledge necessary to perform the scope of work required
under the terms of this Contract, including any supplementary work and the City relies upon
these. The services provided by the Firm are deemed to be personal services. The Firm shall
assign to leadership positions those persons listed in Attachment A. The Firm shall not make
substantial changes to this team without the approval of the City. Should circumstances beyond
the control of the Firm result in changes to this team, the Firm shall submit the credentials of the
Firm’s proposed replacement team member for the City’s approval, which approval shall not be
unreasonably withheld. However, nothing in this clause shall be construed to limit the City’s
rights to terminate the Contract, as provide for in this Agreement. Termination by the City
because of a change in the Project Team shall be deemed a justifiable Termination for Cause.

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

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

3. Responsibilities of the Firm. All data, information, etc. given by the City to the Firm
and/or created by the Firm shall be treated by the Firm as proprietary to the City and confidential
unless the City agrees in writing to the contrary and shall be used solely for the purposes of
providing services under this Contract. The Firm agrees to forever hold in confidence all files,
records, documents and other information which may come into the Firm’s possession during
the term of this Contract, except where a disclosure is expressly stated as a requirement of this
Contract. Notwithstanding the foregoing, where a Firm disclosure is required to comply with
statute, regulation, or court order, the Firm shall provide prior advance written notice to the
City of the need for such disclosure. The Firm agrees to properly implement the services
required in the manner provided.
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3.1. Use of City Property. To the extent the Firm is required to be on City
property to render its services hereunder, the Firm shall have access to such areas of City
property as the City and the Firm agree are necessary for the performance of the Firm’s
services under this Contract (the “Site” or the “Premises™) and at such times as the City
and the Firm may mutually agree. Firm shall perform all work in full compliance with
Local, State and Federal health and safety regulations. All work hereunder shall be
performed in a safe manner. Firm shall immediately correct any dangerous condition
caused by or resulting from its work. If it fails to correct, or to act diligently to correct,
any condition which City reasonably believes to be a hazard to persons or property, then
immediately upon oral or written notice to any supervisory or similar personnel of Firm,
City may, but shall not be required to, correct same at Firm's expense. City shall
confirm in writing any oral notice given within five (5) business days thereafter.

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

3.3. Cleaning Up. To the extent the Firm is required to be on City property to render
its services hereunder, the Firm shall at all times keep the Premises free from
accumulation of waste materials or rubbish caused by Firm, its employees or
subcontractors, and at the completion of the work shall remove all rubbish from and about
the Project and all tools, scaffolding and surplus materials and shall leave the Premises
"broom clean" or its equivalent, unless more exactly specified. In case of dispute, the
City may remove the rubbish and charge the cost to the Firm.

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

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

3.6. Firm's Employees. The Firm shall always enforce strict discipline and good order
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among its employees and shall not employ any unfit person or anyone not skilled in the
work assigned.

3.7. Due Diligence Obligation. The Firm acknowledges its responsibilities to examine
and to be thoroughly familiar with the City’s proposal document, including, but not
limited to the specifications, and any addenda thereto. The Firm hereby warrants and
represents that prior to the submission of its proposal during the proposal process it
reviewed or was afforded opportunity, by the City, to review all physical items, facilities,
services or functions essential to the satisfactory performance of the services required
(“Due Diligence”) and thereby certifies that all such items, facilities, services or functions
are included in this Contract and thereby warrants that:

3.7.1 it conducted or had opportunity to conduct all Due Diligence prior to the
submission of its proposal and, accordingly, any additional costs, services or
products resulting from the failure of the Firm to complete Due Diligence prior
to submission of its proposal shall be borne by the Firm. Furthermore,
the Firm had the opportunity during the proposal process to ask questions it saw
fit and to review the responses from the City;

3.7.2 its failure or omission to make investigation and verification of data
shall, in no way, be cause for future claim of ignorance of such data or conditions
nor shall such failure to investigate and verify be the basis for any claim
whatsoever, monetary or otherwise;

3.7.3 it is solely responsible for resolving any issues resulting from the failure
to conduct Due Diligence and shall assume any costs that may result during the
implementation of the Project, including, but not limited to, adherence to
specifications and pricing for the Project.

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

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

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

3.7.7 agrees that the Proposal Documents are sufficient in scope and detail to
indicate and convey understanding of all terms and conditions for performance
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of the Work.

3.8. Reporting Requirement. The Firm, unless directed otherwise by the City, shall
deliver written reports bi-weekly to the City’s designated representative (initially,
Waterbury Development Corporation) setting forth (i) the issue date of the report, (ii)
the time period covered by the report, (iii) a brief description of the work and services
completed by the Firm and/or delivered by the Firm during the time period covered by
the report, (iv) expressed as a percentage of the total work and services required under
this Contract, the percentage of the total work represented by the work and services
described in subsection iii above, (v) expressed as a percentage of this Contract's Section
6 total compensation, the percentage of the total compensation represented by the work
and services described in subsection 3.8(iii) above, (vi) the Firm's declaration as to
whether the entirety of the Firm's work and services required in this Contract will be,
or will not be, completed within the Contract's Section 6 total compensation amount,
and (vii) any and all additional useful and/or relevant information. Each report shall be
signed by Firm’s designated representative.

The Firm's failure to deliver any report required herein shall be deemed a material breach
of this Contract and the City hereby reserving the right to exercise all available legal
remedy(ies) to address said breach.

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

3.10. Criminal Background Check and DCF Registry Check. The Firm shall comply
with the requirements of C.G.S. 10-222 ¢ (g) and shall ensure, and represents to the City,
that any employee who will be on school grounds/Department of Education Property/at
Department of Education events and/or where City students are present, that will or may
have direct contact with a student’s while providing services pursuant to this Agreement,
has stated, in writing, whether such person has ever been convicted of a crime or whether
criminal charges were ever pending against such person. The Firm shall further ensure,
and represents to the City, that any person who will have direct contact with a student has
submitted to a records check of the Department of Children and Families Child Abuse and
Neglect Registry established pursuant to Conn. Gen. Stat. §17a-101k, as well as State and
National criminal history records checks conducted in accordance with Conn. Gen. Stat.
§29-17a, the Federal National Child Protection Act of 1993, and the Federal Volunteers
for Children Act of 1998. The Firm shall not permit any person with a disqualifying
criminal history to have contact with a student. The Firm agrees the “direct contact” shall
include the Firm and its employees providing services under this contract if said services
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are performed on school grounds/Department of Education Property/at Department of
Education events and/or where City students are present.

4.  Responsibilities of the City. Upon the City’s receipt of Firm’s written request, the City
will provide the Firm with all documents, data and other materials the City agrees are
necessary and appropriate to the service to be performed by the Firm hereunder and the
City will endeavor to secure, where feasible and where the City agrees it is necessary and
appropriate, materials or information from other sources requested by the Firm for the purpose
of carrying out the services under this Contract.

5.  Contract Time. The Firm shall commence all work and services required under this
Contract upon the City’s issuance of a Notice to Proceed and shall reach Substantial
Completion of all work and services within forty-nine (49) consecutive calendar days of the
City’s written Notice to Proceed and Final Completion shall be thirty (30) consecutive calendar
days thereafter

5.1. Time is of the essence in this Agreement. The Firm agrees to complete Project
performance as required in Section 5 above and Attachment B (Firm’s Project Schedule
from Page 52 of its response to RFP NQO. 8744) including and in accordance with the
Project Milestones. The Firm will be bound by the Project Milestones and will not deviate
from it without the City’s prior written authorization. It is expressly understood and
agreed, by and between the Firm and City, that the Contract Time is reasonable
for the completion of the Work. The Firm shall be subject to City imposed fines
and/or penalties in the event the Firm breaches the foregoing milestone dates equal
to seven hundred fifty dollars ($750) in liquidated damages for each day the Firm
exceeds the performance time provided above and Firm agrees that such liquidated
damages are not a penalty and are fair and reasonable as the City’s damages are difficult
to ascertain in the event of such breach.

5.2. Delay Damages.

5.2.1 Time is and shall be of the essence for all Project Phase Completion Dates,
Milestones, Substantial and Final Completion Date. The Firm further agrees that
the Project shall be prosecuted regularly, diligently and uninterruptedly and at such
rate of progress as will ensure full completion thereof within the Contract time
stated above. It is expressly understood and agreed, by and between the Firm and
City, that the Phase Completion Dates, Milestones, Substantial and Final
Completion Date are reasonable for the completion of the Project.

5.2.1.1 The Firm shall pay to the City the sum of the greater of Seven
Hundred Fifty Dollars ($750.00) per calendar day for each calendar day
for which the Firm is in default in completing the work beyond the Final
Completion Date, Substantial Completion Date, Milestones and Phase
Completion Dates, as set forth in Section 5, or the actual damages incurred
by the City caused by the delay. The preceding sum is hereby agreed upon
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not as a penalty, but as delay damages for the delay that the City shall suffer
due to such default.

5.2.1.2 The City shall have the right to recover all damages pursuant to
any remedy at law or equity including but not limited to deducting the
amount of any such damages from any monies due the Firm under this
Contract. The Firm understands that if the entire Work or of any portion
of the Work that the City has agreed to accept separately, if any, is not
attained by the applicable completion dates as set forth in the entire Section
5, the City will suffer damages, which are difficult to specify accurately
and ascertain. Delay damages based upon delay shall be assessed to
compensate the City for all actual loss sustained by the delay, including,
but not limited to, loss of use, increased cost of material or services to
complete the project, loss of State funding, all other another actual expense,
and all other damages allowed by law, including attorney’s fees.

5.3 No Damage for Delay. In no event shall the Firm be entitled to any compensation
or recovery of any damages in connection with any Delay, including, without limitation,
consequential damages, lost opportunity damages, attorney’s fees or other, similar
remuneration. The City’s exercise of any of its rights or remedies under the Contract
Documents, including without limitation, ordering changes in the Work, or directing
suspension, rescheduling or correction of the Work, regardless of the extent or frequency
of the City’s exercise of these rights has been contemplated by the parties and shall not be
construed as an exception.

6. Compensation. The City shall compensate the Firm for satisfactory provision of all the
goods and services set forth in this Contract as follows in this Section 6.

6.1. Fee Schedule. The fee payable to the Firm shall not exceed TWO
HUNDRED TWENTY-THREE THOUSAND SEVEN HUNDRED NINETY
DOLLARS ($223,790) and shall be in accordance with Firm’s proposal (revised, but
with total of base items corrected as shown in (i) below), dated May 8, 2026, which is
included in Attachment A. The hourly rates set forth in said attachment shall be used for
invoicing purposes. In no event shall the cost of the Project exceed the fee set forth above.
The fee is summarized below:

1. $106,540 (base payment);

il. $2,975 (Alternate 1 — Synthetic Turf);

il $43,580 (Alternate 2 — Press Box);

iv. $7,310 (Alternate 3 — Scoreboard);

v $1,190 (Alternate 4 — ADA Bleachers, 1 Section, 100 Seats)
Vi. $58,660 (Alternate S — Restroom/Team Room Building); and
vii.  $3,535 (Alternate 6 — 8 Lane Running Track).

6.2. Limitation of Payment. Compensation payable to the Firm is limited to those
fees set forth in Section 6.1 above. Such compensation shall be paid by the City upon
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review and approval of the Firm’s invoices for payment and review of the work, services,
deliverables, etc. required in this Contract and review as may be further required by the
Charter and Ordinances of the City. Firm’s invoices shall describe the work, services,
reports, plans, specifications, deliverables, etc. rendered and the compensation sought
therefore in a form and with detail and clarity acceptable to the City.

6.2.1 The Firm and its affiliates are hereby provided with notice that the City
reserves the right, in the City’s sole discretion, to offset, withhold, or otherwise
reduce City payment(s) to the Firm in an amount equaling the sum or sums of
money the Firm and/or its affiliates is/are, or becomes delinquent or in arrears
on, regarding the Firm’s and/or its affiliate’s real and personal tax obligations to
the City.

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

6.4. Proposal Costs. All costs of the Firm in preparing its proposal for RFP NO.

8744 shall be solely borne by the Firm and are not included in the compensation to be
paid by the City to the Firm under this Contract or any other Contract.

6.5. Payment for Services, Materials, Employees. The Firm shall be fully and
solely responsible for the suitability, and compliance with the Contract, of all labor,
services, equipment, materials, reports, plans, specifications, deliverables, incidentals,
etc. furnished to the City under this Contract. The Firm shall promptly pay all
employees as their pay falls due, shall pay promptly as they fall due all bills for labor,
services, equipment, materials, reports, plans, specifications, deliverables, incidentals,
etc., going into the work, and all bills for insurance, bonds, Worker's Compensation
coverage, Federal and State Unemployment Compensation, and Social Security charges
applicable to this Project. Before final payment is made, the Firm shall furnish a legal
statement to the City that all payments required under this subparagraph have been
made. Additionally, during the course of the Project, at the City’s option, it may require
partial waivers of lien and claim from the Firm and all subcontractors and materialmen
with each payment application.

6.6. Liens. Neither the final payment nor any part of the retained percentage, if any,
shall become due until the Firm, if requested by the City, shall deliver to the City a
complete release of all liens arising out of this Contract, or receipts in full in lieu
thereof, and, if required, in either case, an affidavit that so far as the Firm has
knowledge or information, the releases and receipts include all the labor and material
for which a lien could be filed; but the Firm may, if any subcontractor refuses to furnish
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a release or receipt in full, furnish a bond satisfactory to the City, to indemnify it against
any lien. If any lien remains unsatisfied after all payments are made, the Firm shall
refund to the City all moneys that the City may be compelled to pay in discharging such
a lien, including all costs and a reasonable attorney's fee.

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

8. Indemnification.

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

8.2. In any and all claims against the City or any of its boards, agents, employees or
officers or Waterbury Development Corporation and all affiliated entities and each of
their respective members, managers, partners, officers, directors and shareholders by the
Firm or any employee of the Firm, any subcontractor, anyone directly or indirectly
employed by any of them or anyone for whose acts any of them may be liable, the
indemnification obligation under Paragraph 8.1, above, shall not be limited in any way
by any limitation on the amount or type of damages, compensation or benefits payable
by or for the Firm or any subcontractor under Worker's Compensation Acts, disability
benefit acts or other employee benefit acts.

8.3. The Firm understands and agrees that any insurance required by this Contract, or
otherwise provided by the Firm, shall in no way limit the responsibility to indemnify,
defend, keep and hold harmless the City, Waterbury Development Corporation and all
affiliated entities and each of their respective members, managers, partners, officers,
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directors, shareholders, commissions, commissioners and officials as provided in this
Contract.

8.4. The Firm expressly understands and agrees that any performance bond or
insurance protection required by this Contract, or otherwise provided by the Firm, shall
in no way limit the responsibility to indemnify, keep and save harmless and defend
the City, the City’s boards, agents, employees or officers, as well as Waterbury
Development Corporation and all affiliated entities and each of their respective members,
managers, partners, officers, directors, shareholders, commissions and officials as
provided herein.

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

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

Firm's Insurance.

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

9.2. At no additional cost to the City, the Firm shall purchase and maintain the
insurance coverages set forth below which shall protect the City and Waterbury
Development Corporation and all affiliated entities and each of their respective members,
managers, partners, agents, officers, directors, commissions, officials, stakeholders,
shareholders and employees from claims which may arise out of or result from the Firm’s
obligation under this Contract, whether such obligations are the Firm’s or subcontractor,
or person or entity directly or indirectly employed by said Firm or subcontractor, or by
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any person or entity for whose acts said Firm or subcontractor may be liable.

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

9.4.  The following policies with stated limits shall be maintained, in full force and
effect, always during which the services are to be performed by the Firm:

9.4.1 General Liability Insurance: $1,000,000.00 per occurrence,
$2,000,000.00 aggregate and $2,000,000.00 products and completed operations
aggregate; providing coverage to protect the City for all damages arising out of
bodily injuries, sickness to or death of all persons in any one accident or
occurrence and for all damages arising out of destruction of property in any one
accident or occurrence.

9.4.2 Automobile Liability Insurance: $1,000,000.00 combined single limit
(CSL); providing coverage to protect the City with respect to claims for
damage for bodily injury and/or property damage arising out of ownership,
maintenance, operation, use or loading and unloading of any auto including hired
& non- owned autos.

9.4.3 Workers’ Compensation:  Statutory Limits within the State of
Connecticut: Employers’ Liability:

EL Each Accident: $1,000,000
EL Disease Each Employee: $1,000,000
EL Disease Policy Limit: $1,000,000

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

9.4.4 Excess/Umbrella Liability:

$1,000,000.00 Per Occurrence; and
$1,000,000.00 Aggregate.

9.4.5 Professional Liability Insurance: $1,000,000.00 each claim and

$1,000,000.00 aggregate limit for professional liability (also known as, errors and
omissions) insurance providing coverage to the Firm.
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9.5. Failure to Maintain Insurance: In the event the Firm fails to maintain the
minimum required coverage as set forth herein, the City may at its option purchase same
and offset the Firm’s invoices for the cost of said insurance.

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

9.7. Certificates of Insurance: The Firm’s General and Automobile Liability
Insurance policies shall be endorsed to add the City of Waterbury and Waterbury
Development Corporation, and all affiliated entities and each of their respective
members, managers, partners, agents, officers, directors, commissions, officials,
stakeholders, shareholders and employees as an additional insured and provide a
waiver of subrogation on all lines of coverage except Professional Liability. The
insurance afforded to the additional insured shall be primary and non-contributory
insurance and the coverage and limits provided under the Firm’s policies shall not be
reduced or prorated by the existence of any other insurance applicable to any loss the
additional insured may have suffered. At the time the Firm executes this Contract, it shall
furnish to the City, subject to City approval, certificate(s) of insurance and Additional
Insured Endorsement and Waiver of Subrogation Endorsement verifying the above
coverages, including the naming of the City of Waterbury, as follows: “The City of
Waterbury, Waterbury Development Corporation, and all affiliated entities and
each of their respective members, managers, partners, agents, officers, directors,
commissions, officials, stakeholders, shareholders and employees is listed as
additional insured on all lines of coverage except Workers Compensation and
Professional Liability. All policies include a waiver of subrogation on all lines of
coverage except Professional Liability.” The City's request for proposal number must
be shown on the certificate of insurance. The Firm must supply replacement/renewal
certificates at least thirty (30) calendar days prior to the expiration of the policy(ies).
Said certificates shall contain a provision that coverage afforded under the policies
shall not be cancelled or reduced for any reasons unless notice of not less than thirty
(30) calendar days has been mailed to the Office of Corporation Counsel, 235
Grand Street, Waterbury, CT 06702.

9.8. Upon execution of this Agreement, the Firm shall deliver to the City a copy of the
Firm's insurance policies, endorsements, and riders.

10. Conformance with Federal, State and Other Jurisdictional Requirements. By
executing this Contract, the Firm represents and warrants that, at all pertinent and relevant
times to the Contract, it has been, is and will continue to be in full compliance with all applicable
statutes, acts, ordinances, guidelines, resolutions, orders, judgments, decrees, injunctions, rules,
and regulations of all government authorities applicable to performance by the Firm of services
hereunder, including those having jurisdiction over its registration and licensing to perform
services hereunder; including, but not limited to, the following: EQUAL EMPLOYMENT
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OPPORTUNITY ACT; COPELAND ANTI-KICKBACK ACT, as supplemented in the
Department of Labor Regulations (29 CFR Part 3); DAVIS-BACON ACT as supplemented by
Department of Labor Regulations (29 CFR Part 5); Section 103 and 107 of the Contract Work
Hours and Safety Standards Act, as supplemented by the Department of Labor Regulations
(29 CFR Part 5); the HOUSING AND COMMUNITY DEVELOPMENT ACT OF 1974, as
amended; TITLE 31 and Section 12-430(7) of the State of Connecticut General Statutes. All
applicable sections of the City Charter and Code of Ordinances are incorporated by reference
and made a part hereof.

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

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

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

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

10.3.2 The Firm is aware of, and shall comply with to the extent applicable,
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the provisions of both the Federal Davis-Bacon Act and the American Rescue
Plan Act of 2021, the provisions of both acts are hereby incorporated by reference
and made a part of this Contract.

11. Discriminatory Practices. In performing this Contract, the Firm shall not discriminate
against any employee or applicant for employment, with respect to his or her hire, tenure, terms,
conditions or privileges of employment, or any matter directly or indirectly related to
employment, because of race, color, sex, age, religious creed, disability, national origin or
ancestry, marital status, family status, prior psychiatric treatment, health care, military status or
source of income or because of a handicap that is unrelated to the employee's or the applicant's
ability to perform the duties of a particular job or position. Subcontracts with each subcontractor
shall contain a provision requiring non-discrimination in employment as herein specified. This
covenant is required pursuant to §93.04 of the Code of Ordinances of the City and any breach
thereof may be regarded as a material breach of this Contract. Said provisions with
subcontractors shall require conformity and compliance with all Local, State and Federal laws,
rules and regulations and Executive orders pertaining to discrimination and equal opportunity
requirements.

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

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

12. Housing and Urban Development Section 3 Clause. In the event this Contract is funded,
in whole or in part, through Housing and Urban Development assistance, 24 C.F.R. Part 75, §§75.1
—75.33 (formerly 24 C.F.R. Part 135, §135.38) may apply and the Firm shall then be required to
comply with the following (referred to as the "Section 3 clause"):

12.1. The work to be performed under this Contract is subject to the requirements of
Section 3 of the Housing and Urban Development Act of 1968, as amended, 12 U.S.C. §
1701u (Section 3). The purpose of Section 3 is to ensure that employment and other
economic opportunities generated by HUD assistance or HUD-assisted Projects covered
by Section 3, shall, to the greatest extent feasible, be directed to low and very low-income
persons, particularly persons who are recipients of HUD assistance for housing.

12.2. The parties to this Contract agree to comply with HUD's regulations in 24 C.F.R.
Part 75, which implement Section 3. As evidenced by their execution of this Contract, the
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13.

parties to this Contract certify that they are under no contractual or other impediment that
would prevent them from complying with the part 75 regulations.

12.3. The Firm agrees to send to each labor organization or representative of workers
with which the Firm has a collective bargaining agreement or other understanding, if any,
a notice advising the labor organization or workers' representative of the Firm's
commitments under this Section 3 clause and will post copies of the notice in conspicuous
places at the work site where both employees and applicants for training and employment
positions can see the notice. The notice shall describe the Section 3 preference, shall set
forth minimum number and job titles subject to hire, availability of apprenticeship and
training positions, the qualifications for each; and the name and location of the person(s)
taking applications for each of the positions; and the anticipated date the work shall begin.

12.4. The Firm agrees to include this Section 3 clause in every subcontract subject to
compliance with regulations in 24 C.F.R. Part 75, and agrees to take appropriate action, as
provided in an applicable provision of the subcontract or in this Section 3 clause, upon a
finding that the subcontractor is in violation of the regulations in 24 C.F.R. Part 75. The
Firm will not subcontract with any subcontractor where the Firm has notice or knowledge
that the subcontractor has been found in violation of the regulations in 24 C.F.R. Part 75.

12.5. The Firm will certify that any vacant employment positions, including training
positions, that are filled (i) after the Firm is selected but before the Contract is executed,
and (ii) with persons other than those to whom the regulations of 24 C.F.R. Part 75 require
employment opportunities to be directed, were not filled to circumvent the Firm's
obligations under 24 C.F.R. Part 75.

12.6. Noncompliance with HUD's regulations in 24 C.F.R. Part 75 may result in
sanctions, termination of this contract for default, and debarment or suspension from future
HUD assisted contracts.

12.7. With respect to work performed in connection with Section 3 covered Indian
housing assistance, section 7(b) of the Indian Self-Determination and Education Assistance
Act (25 U.S.C. § 450e) also applies to the work to be performed under this Contract.
Section 7(b) requires that to the greatest extent feasible (i) preference and opportunities for
training and employment shall be given to Indians, and (ii) preference in the award of
contracts and subcontracts shall be given to Indian organizations and Indian-owned
Economic Enterprises. Parties to this Contract that are subject to the provisions of Section
3 and section 7(b) agree to comply with Section 3 to the maximum extent feasible, but not
in derogation of compliance with section 7(b).

Termination.

13.1. Termination of Contract for Cause. If, through any cause, in part or in full,
not the fault of the Firm, the Firm shall fail to fulfill in a timely and proper manner its
obligations under this Contract, or if the Firm shall violate any of the covenants,
agreements, or stipulations of this Contract , the City shall thereupon have the right to
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terminate this Contract by giving written notice to the Firm of such termination and
specifying the effective date thereof, at least five (5) business days before the effective
date of such termination. Notwithstanding the above, upon determination by a court of
competent jurisdiction that the termination of the agreement pursuant to this Section 13.1
was wrongful, such termination will be deemed converted to a termination for
convenience pursuant to Section 13.2 and the Contractor’s remedy for wrongful
termination shall be limited to the recovery of the payments permitted for termination for
convenience pursuant to Article 13.2.

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

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

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

13.3. Termination for Non-Appropriation or Lack of Funding. The Firm
acknowledges that the City is a municipal corporation and that this Contract is subject
to the appropriation of funds by the City sufficient for this Contract for each budget
year in which this Contract is in effect. The Firm therefore agrees that the City shall have
the right to terminate this Contract in whole or in part without penalty in the event
sufficient funds to provide for City payment(s) under this Contract is not appropriated,
not authorized or not made available pursuant to law, or such funding has been reduced
pursuant to law.

13.3.1 Effects of Non-Appropriation. If funds to enable the City to effect
continued payment under this Contract are not appropriated, authorized or
otherwise made available by law, the City shall have the right to terminate this

Page 17 of 29



FINAL PSA for BSC

RFP 8744
JPY 6.3.26

13.4.

Contract without penalty at the end of the last period for which funds have been

appropriated, authorized or otherwise made available by law by giving written
notice of termination to the Firm.

13.3.2 Effects of Reduced Levels of Funding. If funding is reduced by law,
or funds to pay the Firm for the agreed to level of the products, services and
functions to be provided by the Firm under this Contract are not appropriated,
authorized or otherwise made available by law, the City may, upon seven (7)
calendar days written notice to the Firm, reduce the level of the products, services
or functions in such manner and for such periods of time as the City may elect.
The charges payable under this Contract shall be equitably adjusted to reflect
such reduced level of products, services or functions and the parties shall be
afforded the rights set forth in this Contract.

13.3.3 No Payment for Lost Profits. In no event shall the City be obligated to
pay or otherwise compensate the Firm for any lost or expected future profits.

Rights Upon Cancellation or Termination.

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

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

in accordance with the provision of this Contract pertaining to Changes in the
Work.

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

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

13.4.5 Delivery of Documents. In the event of termination of this Contract, (i)
the Firm shall promptly deliver to the City, in a manner reasonably specified by
the City, all labor, services, equipment, materials, reports, plans, specifications,
deliverables, incidentals, etc. and other tangible items furnished by, or owned,
leased, or licensed by, the City, and (ii) the City shall pay the Firm for all
services performed and deliverables completed and accepted (pro-rated for
deliverables partially completed) prior to the effective date of the termination
(except to the extent any invoice amount is disputed).

14.  Ownership of Instruments of Professional Services. The Firm hereby assigns to the
City, without reservation, all copyrights to all project related documents, models, photographs, and
other expression created by the Firm. Among those documents are certain “Instruments of
Service”, including but not limited to the data, studies, reports, specifications, deliverables,
drawings, prints, maps, etc. prepared for the City. Also, the City’s obligation to pay the Firm is
expressly conditioned upon the Firm’s obtaining a valid written comprehensive assignment of
copyrights from his Firms in terms identical to those that obligate the Firm to the City as expressed
in this subparagraph, which copyrights the Firm, in turn, hereby assigns to the City. The City, in
return, hereby grants the Firm a nonexclusive license to reproduce the document for purposes
relating directly to the Firm’s performance of this Project, for the Firm’s archival records, and for
the Firm’s reproduction of drawings and photographs in the Firm’s marketing materials, provided
the contents of those materials, as to this Project, are approved in advance by the City in its
reasonable discretion. No other project related documents may be reproduced for any other
purpose without the express written permission of the City in its reasonable discretion. No other
copyrights are included in this grant of nonexclusive license to the Firm. This nonexclusive license
shall terminate automatically and immediately upon the occurrence of either a breach of this
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Agreement by the Firm or the commission by the Firm of a tort or a crime potentially affecting the
City or the Project. This nonexclusive license is granted to the Firm alone and shall not be assigned
by the Firm to any other person or entity. Other provisions of this Agreement notwithstanding,
this nonexclusive license shall terminate automatically upon Firm’s assignment of this
nonexclusive license to another or his attempt to do so.

15.  Force Majeure. Firm shall not be held responsible for delays nor be subject to liquidated
damages when such delays are caused by conditions beyond its control, including without
limitation:

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

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

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

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

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

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

The Firm shall not assign any interest in this Contract and shall not transfer any interest in the
same (whether by assignment or novation) without the prior written approval of the City;
provided, however, that claims for money due or to become due the Firm from the City under
this Contract may be assigned to a bank, trust, company, or other financial institution, or to a
Trustee in Bankruptcy, without such approval. 