AGREEMENT FOR CONSULTANT SERVICES

BY AND BETWEEN

Town OF WILTON

AND

____________________________________
THIS AGREEMENT made and entered into this _____ day of _______________, 2011, by and between the TOWN OF WILTON (the TOWN), acting herein by William F. Brennan, Its First Selectman, whose principal office is located at 238 Danbury Road, Wilton, CT   06897 and __________________________________
(the CONTRACTOR), whose principal office is located at _____________________________________________________.

W I T N E S S E T H:


WHEREAS, the TOWN wishes to hire an independent public accountant to perform

auditing services for the Town of Wilton, and to prepare all audit documents pursuant to applicable state and federal laws and regulations; and


WHEREAS, based on the CONTRACTOR's representations to the TOWN regarding its

qualifications, experience and competency, the TOWN desires to retain the

services of the CONTRACTOR to perform the needed auditing services and to prepare the necessary documents;

WHEREAS, the CONTRACTOR agrees to perform the services needed by the TOWN in a professional and timely manner and in accordance with the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of One ($1.00) Dollar and the mutual covenants and agreements herein contained, which the parties acknowledge is adequate, the parties agree as follows:

1. ENGAGEMENT OF CONTRACTOR

A. The TOWN hereby employs the CONTRACTOR to perform the auditing
services described herein in accordance with the requirements of GASB, and GAAP and reports in connection therewith that may be required by state or federal laws and/or regulations.

The CONTRACTOR hereby represents that it is qualified as an

independent public accounting firm to perform the professional services described herein in accordance with generally accepted accounting standards. The CONTRACTOR agrees to perform such services in accordance with the terms and conditions and for the consideration set forth herein.

B. The person in charge of administering this Agreement on behalf of the

TOWN shall be Sandra L. Dennies, Chief Financial Officer, or such other person as may be designated in writing.

C. The person responsible for the services to be rendered on behalf of the

CONTRACTOR shall be _____________________, or such other qualified person as is designated in writing by the CONTRACTOR and accepted by the TOWN.

2. SERVICES TO BE PERFORMED

A. The CONTRACTOR agrees to perform all services necessary to

render an opinion on the comprehensive annual financial statements for the TOWN and to prepare an Audit/Comprehensive Annual Financial Report (CAFR). Such services are generally outlined in the Request for Proposals published by the TOWN, and dated _November 27, 2013, together with the CONTRACTOR's Proposal Response, which are attached hereto as Exhibits A and B respectively and incorporated herein. The terms and provisions of the foregoing documents shall be construed as supplementing each other and the terms and intent of this Agreement.

The TOWN may, from time to time, request changes in the scope of

services to be performed hereunder. Such changes, including any resulting

increase or decrease in the amount of the CONTRACTOR's compensation, which are mutually agreed upon by and between the TOWN and the CONTRACTOR, shall be

incorporated in written amendments to this Agreement signed by both parties.

The CONTRACTOR's services shall comply in all respects with all

applicable laws, regulations, standards and requirements related to municipal

practices.

B. The CONTRACTOR's analysis, findings, and recommendations shall be

conveyed to the TOWN in written reports prepared in accordance with the

principles and standards for municipal auditing reports set out in the

Governmental Accounting Standards Board, as the same may be amended from time to time. Upon completion of such reports, the CONTRACTOR shall file certified copies of the same with the TOWN.

The CONTRACTOR shall preserve all of its working papers employed in

the performance of its services and preparation of the audit for a period of _five (5) years from the date it files the certified copy of such reports with the Town of Wilton, Board of Finance. Such working papers shall also be available at the CONTRACTOR's office or place of business during usual business hours throughout the five year period, upon request and reasonable notice from the Town of Wilton, for inspection by the CFO or an authorized representative.

C. The CONTRACTOR shall be available to meet with Sandra L. Dennies, Chief Financial Officer, or her representatives; with other agencies, departments or officials of the TOWN as appropriate; and with other entities as directed by the TOWN, with regard to the services performed hereunder.

3.  COMPENSATION

A. The CONTRACTOR shall be compensated for its services based on its hourly rates plus out-of-pocket expenses as set forth in Exhibit B. The total compensation provided for herein shall not exceed this amount unless authorized by Wilton and signed by both parties.

B. Compensation provided under this Agreement constitutes full and

complete payment for all costs assumed by the CONTRACTOR in performing this

Agreement including, but not limited to, salaries; costs of materials and

supplies; printing and reproduction; attendance at meetings, consultations and presentations; clerical costs; travel expenses; postage; telephone; and all similar expenses. No direct costs shall be reimbursed by the TOWN without

specific prior written approval of the TOWN prior to their expenditure and, in any event, payment of such expenses shall not exceed the maximum compensation amount pursuant to the terms of Paragraph A above.

C. Payments to the CONTRACTOR under this Agreement shall be made by the

TOWN on approval of payment requisitions certified by a principal of the CONTRACTOR. Each requisition shall be in a form acceptable to the TOWN and shall identify the work performed and completed, as appropriate, and the compensation due the CONTRACTOR. The TOWN may, prior to making any payment under this Agreement, require the CONTRACTOR to submit to it such additional information with respect to the CONTRACTOR's costs as it deems necessary.

D. The acceptance by the CONTRACTOR, its successors or assigns, of any

payment made on the final requisition under this Agreement, or of any final

payment due on termination hereof, shall constitute a full and complete release of the TOWN, its agents and employees, from any and all claims, demands and causes of action whatsoever which the CONTRACTOR, its successors or assigns have or may have against the TOWN under the provisions of or in connection with this Agreement.

4. TIME PROVISIONS

A. The CONTRACTOR shall complete the services set forth in this Agreement in accordance with a schedule established by the Chief Financial Officer. Notwithstanding the foregoing, this Agreement shall remain in effect until the services required hereunder are completed in accordance with the terms herein, unless otherwise terminated by either party.

B. If the CONTRACTOR's performance has been delayed and, as a result, will be unable to be timely completed, fully and satisfactorily and in compliance with such deadlines, the CONTRACTOR shall be responsible for filing a proper request for an extension of time. If the cause of such delay is in no part due to or caused by the actions, omissions or fault of the CONTRACTOR, or its agents, servants, partners or employees, then the CONTRACTOR shall be entitled to additional compensation, as mutually agreed to by the parties, to remunerate the CONTRACTOR for any additional services required as a result of such an extension. To the extent that such delay is due to any extent to the actions, omissions or fault of the CONTRACTOR, its agents, servants, partners or employees, the CONTRACTOR shall not be entitled to additional compensation for the services required in connection with the extension and the CONTRACTOR agrees that it shall make no claims for damages for any delays or hindrances from any cause whatsoever.

It is understood and agreed that permitting the CONTRACTOR to complete the services or any part thereof after the date of completion stated in this

Agreement, or after the date to which the time of completion may have been

extended, shall in no way operate as a waiver by the TOWN of any of its rights herein or at law.

5. INSURANCE
The CONTRACTOR shall take out and maintain during the life of this

Agreement insurance coverage in compliance with the requirements set out in

The requirements as set forth in Exhibit C.


All insurance shall be provided by a company or companies authorized to do business in the State of Connecticut. Before commencing the work, the CONTRACTOR shall furnish the TOWN a certificate of insurance, and shall thereafter provide renewal certificates, as appropriate, evidencing such coverage written by a company or companies acceptable to the TOWN. Such certificate and renewal certificates shall provide for a notice of cancellation, lapse or restrictive amendment by certified or registered mail at least thirty (30) days prior thereto and shall have attached a photocopy of the license(s) issued to the agent writing such insurance by the company or companies providing the insurance coverage under the certificate. If such insurance is written on a "claims made" basis then such insurance shall be kept in full force and effect for three (3) years after final payment to the CONTRACTOR. All insurance shall be taken out and maintained at no cost or expense to the TOWN and the CONTRACTOR shall be responsible for the full amount of any deductible. The insurance requirements stated herein, including, but not limited to, the additional insured requirement, are separate and independent of any other requirement of this written Agreement.

6. STANDARDS OF PERFORMANCE

The CONTRACTOR shall perform its services in a satisfactory manner in

compliance with all the applicable laws, regulations, standards, principles and requirements including all applicable state and federal requirements and

standards, and generally accepted government standards as may prevail from time to time.

7. INDEMNIFICATION
The CONTRACTOR shall indemnify, defend and save harmless the TOWN, its

officers, agents, servants and employees, from and against any and all claims, demands, suits, proceedings, liabilities, judgments, losses, costs or damages, including attorneys' fees, in any way arising out of, relating to or in connection with the performance of or failure to perform this Agreement. This provision shall include all losses, costs, and damages which the TOWN may suffer as a result of any negligent supervision of services by the CONTRACTOR. The CONTRACTOR hereby assumes and agrees to pay for the defense of all such claims, damages, demands, suits and proceedings. The provisions of this paragraph shall survive the expiration or termination of this Agreement; shall not be limited by reason of any insurance coverage provided hereunder or the limits of any insurance requirements; and shall be separate and independent of any other requirement of this Agreement.

8. GENERAL PROVISIONS

A. The TOWN may at any time, and for any reason, direct the discontinuance of the services contemplated under this Agreement for a period of time. Such direction shall be in writing and shall specify the period during which the services shall be discontinued. The services shall be resumed on the dates specified in such direction, or upon such other date as the TOWN may thereafter specify in writing. The period during which such services shall have been discontinued shall be deemed added to the time for performance. Stoppage of services under this article shall not give rise to any claim against the TOWN.


B. The TOWN may at any time and for any reason, with or without cause,

terminate this Agreement by written notice specifying the termination date, which shall be not less than seven (7) days from the date such notice is given. In the event of such termination, services shall be paid for in such amount as shall compensate the CONTRACTOR for the services satisfactorily performed prior to termination. Such amount shall be fixed by the TOWN after consultation with the CONTRACTOR, and shall be subject to audit by the Chief Financial Officer. Termination under this section shall not give rise to any claim against the TOWN for damages or for compensation in addition to that provided hereunder. The CONTRACTOR may resign from performance of this Agreement if obligated to do so by any term or requirement set out in the Connecticut General Statutes or the applicable provisions of the professional standards of the Connecticut State Board of Accountancy or the American Institute of Certified Public Accountants. Prior to resigning, the CONTRACTOR shall provide the Chief Financial Officer with written notice of its intention, setting out the reasons for the same in detail and specifying the effective date of its intended resignation, which shall not be less than forty-five (45) days from the date of the Chief Financial Officer's receipt of such notice. The CONTRACTOR shall make every effort to assist and cooperate with the TOWN in obtaining a competent replacement for it and shall perform all services necessary and reasonably desirable in order to assist the TOWN in meeting all applicable time schedules and audit deadlines or to obtain a proper extension of the same, as may be in the best interests of the TOWN as determined by its Chief Financial Officer.

In the event of such termination or resignation, the CONTRACTOR's

services shall be paid for in such amount as shall compensate the CONTRACTOR for the portion of the work satisfactorily performed. This compensation amount shall be fixed by mutual agreement of the TOWN and the CONTRACTOR, and shall be subject to audit by the Chief Financial Officer. In such event the CONTRACTOR shall provide its successor with access to all documents, information and other working papers that may have been used or drawn up in connection with and as part of the performance of the auditing services hereunder, in accordance with the applicable professional standards, and based on mutually agreeable terms and conditions as set by and between the TOWN and the CONTRACTOR. Termination under this section or the CONTRACTOR's resignation shall not give rise to any claim against the TOWN for damages or for compensation in addition to that provided hereunder.

C. It is the intent of this Agreement to secure the personal services of __________________________________________ and duly authorized and competent employees and representatives of the CONTRACTOR reasonably acceptable to the TOWN. Failure of the CONTRACTOR for any reason to make the services of such persons available to the TOWN to the extent necessary to perform the services required in a professional, skillful and timely manner shall be cause for termination of this Agreement. All persons engaged in the work required under this Agreement shall be authorized or permitted under State law to perform such services, as required by law.

D. The CONTRACTOR shall not assign or subcontract this Agreement or any of the services to be performed by it hereunder without prior consent of the TOWN in writing. Any assignment or subcontracting in violation hereof shall be void and unenforceable. The CONTRACTOR shall be as fully responsible to the TOWN for the acts and omissions of its subcontractors as it is for the acts and omissions of people directly employed by it. The CONTRACTOR shall require any subcontractor approved by the TOWN to agree in a written contract to observe and be bound by all obligations and conditions of this Agreement to which CONTRACTOR is bound.

E. When the TOWN shall have reasonable grounds for believing that:

(1) The CONTRACTOR will be unable to perform this Agreement fully and

satisfactorily within the time fixed for performance; or (2) A meritorious claim exists or will exist against the CONTRACTOR or the TOWN arising out of the negligent, willful or wanton acts, errors or omissions of the CONTRACTOR, its agents, servants or employees, or the CONTRACTOR'S breach of any provision of this Agreement; then the TOWN may withhold payment of any amount otherwise due and payable to the CONTRACTOR hereunder. Any amount so withheld may be retained by the TOWN for such period as it may deem advisable to protect the TOWN against any loss and may, after written notice to the CONTRACTOR, be applied in satisfaction of any claim herein described. This provision is intended solely for the benefit of the TOWN, and no person shall have any right against the TOWN or claim against the TOWN by reason of the TOWN'S failure or refusal to withhold monies. No interest shall be payable by the TOWN on any amounts withheld under this provision. This provision is not intended to limit or in any way prejudice any other right of the TOWN.

F. The CONTRACTOR shall not assert any claim arising out of any act or omission by any agent, officer or employee of the TOWN in the execution or

performance of this Agreement against any such agent, officer or employee. Such claims may be made against the TOWN.

G. No member of the governing body of the TOWN, and no other officer,

employee, or agent of the TOWN shall have any personal interest, direct or

indirect, in this Agreement, except as permitted by the Code of Ethics of the

TOWN of Wilton; and the CONTRACTOR covenants that no person having such interest shall be employed in the performance of this Agreement.

H. This Agreement shall be construed in accordance with the laws of the

State of Connecticut, and any action at law in connection herewith shall be

brought in any of the courts located in the State of Connecticut, Judicial

District of Norwalk/WILTON.

I. The CONTRACTOR shall comply with all applicable laws, ordinances and

codes of the State of Connecticut, the Federal Government, and the TOWN of

Wilton.

J. During the performance of this Agreement, the CONTRACTOR agrees not to discriminate against any employee or applicant for employment because of race, color, religion, age, gender, physical disability, sexual orientation or national origin.

K. This Agreement incorporates all the understandings of the parties

hereto and supersedes any and all agreements reached by the parties prior to the execution of this Agreement, whether oral or written.

L. All reports prepared and information collected under this Agreement and all data generated in the process of performing the services required, shall be and remain the property of the TOWN.

M. In the event the TOWN determines that there has been a material breach by the CONTRACTOR of any of the terms of this Agreement, the TOWN has the right, power and authority to terminate this Agreement and to complete the services or any part thereof without consultation with the CONTRACTOR, and the CONTRACTOR shall be obligated to pay the TOWN for any losses, damages, costs and expenses, including attorneys' fees, sustained or incurred thereby. For the purpose of such completion the TOWN may, for itself or for any of its Consultants, take possession of and use or cause to be used any and all documents, information and files or other items that may have been used or compiled in connection with the performance of this Agreement. This right is in addition to any other right or remedy the TOWN may otherwise have.

All costs, expenses, losses, damages, attorneys' fees, and any and

all other charges incurred by the TOWN under this section shall be charged to the CONTRACTOR and deducted and/or paid by the TOWN out of any monies due, payable or to become due or payable under this Agreement to the CONTRACTOR. In completing the services to be performed hereunder, the TOWN shall not be required to pursue the least costly means but is entitled to engage those services it reasonably believes to be in its best interests. If such costs exceed the sum due or to become due to the CONTRACTOR the CONTRACTOR shall pay the excess costs to the TOWN.

N. Each and every provision and clause required by law to be inserted in this Agreement shall be deemed to be inserted and the Agreement shall be read and enforced as though such provisions and clauses were included herein. If, through mistake or otherwise, any provision is not inserted or is not correctly inserted then, upon the written consent of the parties, this Agreement shall forthwith be physically amended to make such insertion.

O. No change or modification of this Agreement shall be valid unless it is in writing and signed by all parties to this Agreement.

P. All notices of any nature referred to in this Agreement shall be in

writing and sent by registered or certified mail, postage prepaid, to the

respective addresses set forth below or to such other addresses as the respective parties hereto may designate in writing:


To the TOWN: 
  Sandra L. Dennies, Chief Financial Officer

Wilton Town Hall, 
238 Danbury Road



  Wilton, Connecticut 06897


With a Copy to:   Town Counsel




Wilton Town Hall



  238 Danbury Road



  Wilton, Connecticut 06897



To the CONTRACTOR:


Notices shall be deemed to have been duly given, delivered or served either upon personal delivery or three (3) days following the date when the same are sent by registered mail with proper postage.

Q. The TOWN and the CONTRACTOR each binds itself and its successors and

assigns to the other party and to its successors and assigns with respect to all covenants of this Agreement. The CONTRACTOR shall not assign or transfer any interest in this Agreement without the prior written approval of the TOWN.

R. If any provision of this Agreement is held invalid, the balance of the provisions of this Agreement shall not be affected thereby if such provisions would then continue to conform to the requirements of applicable laws. The remaining provisions shall thereupon continue in full force and effect.

S. In the event there is a dispute between the parties in connection with any of the provisions of this agreement, either party may give written notice to the other setting out the basis for the dispute and requesting that the issue be referred to a jointly acceptable third party for mediation within thirty (30) days of said notice. In the event the parties cannot agree on a third party mediator, the matter cannot be resolved by mediation, or, in the opinion of one party, the issue requires a more expeditious resolution, then the parties agree that the matter shall be settled by binding arbitration under the rules of the American Arbitration Association. The parties shall equally share in the cost of mediation/arbitration but the prevailing party may be awarded reimbursement of its costs and attorney’s fees.  The judgment of the arbitrator shall be final and binding on the parties and judgment may be entered in the Connecticut Superior Court.
T. The CONTRACTOR represents to the TOWN as follows:

That it has, and has exercised, the required corporate power and authority and has complied with all applicable legal requirements necessary to adopt, execute and deliver this Agreement and to assume the responsibilities and obligations created hereunder; and That this Agreement is duly executed and delivered by an authorized corporate officer, in accordance with such officer's powers to bind the CONTRACTOR hereunder, and constitutes a valid and binding obligation enforceable in accordance with its terms, conditions and provisions.

Dated at WILTON, Connecticut, the day and year first above written, and

executed in four (4) counterparts.

Signed, Sealed and Delivered

in the Presence of: 


TOWN OF WILTON


_____________________________

By:_____________________________ 


William F. Brennan, First Selectman 

_____________________________

Duly Authorized

Date signed:____________________

_____________________________


_____________________________ 
________________________________

Date signed:____________________


APPROVED AS TO FORM: 


APPROVED AS TO

OFFICE OF CORPORATION COUNSEL 
AVAILABILITY OF FUNDS:

By:__________________________ 
By:_____________________________

Chief Financial Officer
Date:___________________________

