CONTRACT FOR PROFESSIONAL SERVICES '
 BETWEEN -
COUNTY OF GLOUCESTER
" AND - .
BROWN& CONNERY LLP -

" THIS CONTRACT is made effectWe this 1% day of J anuary, 2011 by and between THE ‘

COUNTY OF GLOUCESTER a body politic and corporate, with offices in. Woodbury, New
Jersey, hereinafter referred to as "County"; and BROWN & CONNERY, LLP, (a limited
~ liability partnership) with. ofﬁces at 360 Haddon Avenue, ‘Westmont, NJ 08108, heremafter

referred to as "Attorney".
RECITALS |

WHEREAS there exists d need by the County of Gloucester for professmnal labor

- attorney legal services and other legal services of a specrahzed nature and

WHEREAS this contract is aWarded pursuant to and consistent with Gloucester

'I County’s fair and open procurement process and the terrns and provrsrons of N J.8. 19: 44A-20 4;
. and :

WHEREAS, Attorney represents that it is quahﬁed to perform sald services and desires

) so perform pursuant to the terms and prowsrons of thls Contract. -

NOW THEREFORE in con31derat1on of the mutual pronuses agreements and other. -
considerations made by and between the parties, the County, and Attorney do hereby agree as
follcws -

TEnMs OF AGREEMENT N

1. ~ TERM. The term of the contract shall be for the perlod beginning J anuary 1, 2011 and

' conc]udmg December 31, 2011

-2, COMPENSATION AND BILLING.

o A. | Contract shall be for estnnated units of services, w1th the minimum contract
amount of zero and a maximum contract amount of $160,000.00, as more specifically described:

| " in the RFP submitted by, Attorney dated November 19, 2010. Attorney shall be pard an- hourly

rate of $150.00 for all such services.

. ._B.' C Itis agreed and understood that this is an cpen—ended contract thereby requn'mg

- the County to use Contractor's services only on an as-needed basis. There is no obhgatlon on the

» part of the County to make any purchase Whatsoever

.r,-hl'_ .




b C Attomey shall be pald in accordanee w1th tlns Contract document upon recerpt of

. an 1nvorce and a properly executed voucher. Aﬁer approval by County, the payment voucher -
shall be placed in hne for prornpt payment ' ‘ . ‘ :

' D.. . Eachi 1nvorce shall contaln an 1temlzed detalled descnptlon of all work performed' .

| dunng the b1111ng penod Fallure to provide sufﬁcrent specn‘.icrty shaH be cause for re}ec’uon of
- the invoice until the necessary detalls are prov1ded ' TR : :

It is also agreed and understood that the acceptance of the final payment by Attorney shall

. be'considered a release in full of all ¢laims against the County ansmg out of ‘or by reason of the -
o work done and matenals ﬁnmshed under thlS Contract '

E. Attorneys shall subnnt detailed bﬂhngs ona monthly basrs The bill submltted
* should indicate the following: -~ .
- a. Date of service - S _
- b. Name of attorney provrdmg the service.
© ¢. Amount of time spent en service " '
‘ d Detailed descnptlon of the service prov1ded

- Attorneys $hall not bill for travel time unless spemﬁcally authonzed by the County

E Blllmg for’ travel tnne shall not be at the attorney 8 normal rate of pay, '

F. -In house ofﬁce conferences between two or more attorneys of the same firm shall
be limited to the reasonably necessary time of” conference B1111ng for 1n—house conferences shall -

be for the- tnne of one attorney only,

" G.. . The County shall not be bllled for the 1mt1a1 rev1ew by a newly ass1gned attorney

“inthe ﬁrm pnor to begmmng to work on the ﬁle

-H. - For. attendance at meetmgs, 1f two attorneys from the same firm attend the county
should only be billed for one attorney’s attendance (unless the county speclﬁcally requests more .

~ than one attorney to attend these meetlngs),

'I.‘ . All bﬂls of semce are subject to review by County for reasonableness

- 3. . DUTIES OF ATTORNEY The spemﬁc dutres of the Attomey shall be as set forth in

the RFP# 11-004 and Attorney’s responsrve proposal dated November. 19, 2010, which are

- incorporated 1 in their éntirety and made a part of this contract.. Should there oceur a conﬂlct

between this form of contract ‘and: the RFP# 11 004 this contract shall preva:ll

- Attorney agrees that it has or wﬂl comply w1th and where applicable shall continue . '
o throughout the penod of this Contract to cornply wrth all of the requ1rements of the request for
“ ‘prOposal T




4 FURTHER OBLIGATIONS OF THE PARTIES Dunng the perfonnance of th]S "

Contract the partres agree as follows Where appllcable

, A. Attorney w111 not dlscnrmnate agamst any employee or. apphcant for ' S
employment because of gender age, race, creed, color; religion, Vletnam-era veteran .

status,national origin, ancestry, marital status; dlsabrhty, affectional or sexual onentatlcni e

. genehc infotmation, sex or atypical hereditary cellular or blood trait." ‘Attorney will take
affirmative action to ensure that such applicants are reerulted and employed and that
employees are treated during employment without regard to their gender, age, race, creed,

- color, religion, Vietnam-erd veteran status, national origin, ancestry, marital status,
disability, affectional or sexual orientation, genetic information; sex or atyplcal heredltary' _
cellular or blood trait. Such actionis shall include, but not be limited to the following::

B employment upg;radmg, demotzon, or transfer; recruitment or recruitmént advertising; .

layoff or termination; rates of pay or other forms of compensat1on -and selection for .
training, including apprenticeship. Attorney agrees to post in conspicuous places,
available to employees and applicants for employment notices to be provided by the -
Public Agency. Comphance Ofﬁcer setting forth provisions of th1s non—drscnrmnanon
clause. - -

B. The Attorney or subcontractor where apphcable, w1lI in all s01101tat10ns or
advertisements for employees placed by or on behalf of the Attorney, state that all’
qualified applicants will receive consideration for employment without regard to gender
age, race, creed, color, religion, Vietnai-era veteran status, national origin, ancestry, ‘

. marital status, disabifity, affectional or sexual onenta’aon genetlc 1nformation sex or
‘ atyp1ca1 hered1tary celtular or blood frait.

C The Attorney or subccntractor where apphcable w111 send to each labor union
or representatlve or workers with which it has a colléctive bargaining agreement or other
_contract ot understanding, a notice, to be provided by the Agency Contracting -
Officer advising the labor union or workers' representatwe of the Attorney's commitments
" under this act and shall post copies of the notice in consplcuous places avaﬂable to
o 'employees and apphcants for emplcyment . : = '

D The Attorney or subccntractor where appllcable agrees to comply with any
regulatrons promulgated by the Treasurer pu:rsuant to P.L. 1975 ¢.127, as-amerided and
'supplemented from time totime. . ‘ _
~ . E, The Attcrney or subcontractor, -where apphcable agrees 1o attempt n good
faith to employ minority and female workers consistent with the applicable County
~ employment goals preseribed. byNJAC. 17: 27-5.2 promulgated by the Treasurer
pursuant to P.L. 1973, C. 127, as amended and supplernented from time to time or in
. accordance with a binding determination of the applicable County emplcyment goals
" determined by Affirmative Action Office pursuant to N.J.A.C. 17: 27-5.2 promulgated by ©
the Treasurer purSuant to P L. 1975 C.127; as amended and supplernented from tlme to .

tlrne
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L F The Attorney or subcontractor where apphcable agrees to mform in- wntmg
appropnate recruitment agencies in the area, including employment agencies, placement
'bureaus, colleges universities, labor unions, that it does not dis¢riminate on the basis of
B gender age, creed, color, religior, Vretnam-era veteran status, natlonal origin, ancestry,
'mantal status, affect1ona1 or sexual orientation;, or disability and that it will discontinue
the use of any recrtutment agency whlch engages in dlrect or mdn'ect d1scr1m1natory '
practices : -

G The Attorney or subcontractor where apphcable agrees to revise any of its'
testing procedures if necessary, to. assure that all personnel testing conforms’with the ..
principles of job-related testing, as. established by the statutes and court decision of the -
State of New Jersey and as estabhshed by apphcable Federa] law and appllcable F ederal f
court de01s1ons -

. H The Attorney or subcontractor where apphcable agrees to review all , "
procedures relating to transfer, upgrading, downgrading and layoff to ensure that all such
actions are taken without regard to gender, age, creed, color, religior, Vietnam-erd :
veteran status; ‘national origin, ancestry, marital status, affectional or sexual orientation,
or disability: and conform with the apphcable employment goals, consistent with the.
- statutes and court decisions of the State of New J ersey and apphcable Federal law and-
'apphcable Federal court. dec151ons : . :

'1.-The Attorney or subcontractor, where apphcable shall furmsh such repoxt or
other document to the Affirmative Action Office as may be tequested by the officé from
~ time to time in ‘order to carry. out the putposes of these regulations, and pubhc agencies
‘shall furnish such information as may be requested by the Affirmative Action Office for-

conducting a comphance mvestlgatlon pursuant to Subchapter 10 of the Administrative
Code(NI A. C 17 27)

J. Only manufactured products of the Umted States of Amenca, wherever

avaﬂable shall be used in the executlon of the work specified herem

K In accordance with the Tax Equlty and Fiscal. Respons1b111ty Act of 1982
(TEFRA), it is expressly understood that if the net amount paid to Attorney pursuant to -
this Contract exceeds Ten Thousand Dollars ($10,000.00) in a twelve-menth period, '
Attorney will grant to the Department of Health and Human Services-and/or the general ‘
‘ Acccuntlng Office access to such of “Attorney's books documents, and records as are

- necessary to verify the niature and extent of costs of services furnished under this .

o Contract. 'Attorney agrees to grant such access until the expiration of four (4) years after -

' the services are furnished under the contract. In the event that Attorney carries out any
- duties of the contract throiigh a subcontract with a related organization which will result.
;1n payment to the related organization of Ten Thousand Dollars ($10,000. 00) ormore
. over a twelve-month perlod Aftorney agrees that any such subccntract shalt require that
the related orgamzatlcn shall make available such books documents and records Whlch'
are necessary to venfy the nature and exten:t of the costs S o -
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, LICENSIN G AND PERMITTING I thé Attorney or any of 1ts agents is requned to
~ “maintain a license, or to malntaln in force and effect any: perrmts issued by any governmental or .
. ‘quasr~govern1nenta1 entity in order to perform the serwces which are- the subJ ect of this Contract o

then prior to the effective date of this Contract, ‘and as a condition precedent to-its taking effect,

_ P Attomey shall provide to. County a copy of its current license and permits requlred to operate in
 the State of New Jersey, which license and permits shall be in good-standing and shall not be .

subject to any current action to revoke or suspend and shall remain so throughout the term of -

' ,,th1s Contract

Attorney shall notlfy County 1mmed1ate1y n the event of suspenston, revocatlon or any.

change in status (orin the event of the initiation of any action to accomiplish such suspension,
revocation and/or change in status) of hcense or cert1ﬁcat10n he]d by Attorney or ifs agents

6.

v TERMINATION Th1s Contract may be terrmnated as follows

A Pursuant to the termination prowsmns set forth in RFP# 11 004 whlch are
speo1ﬁca11y referred to and incorporated herem by reference : < :

- B. If Attorney is requrred to be 11censed in order to perform the services Whlch are
the. subJ ect of this Contract, then. this Contract may be terminated by County in the event
that the appropnate governmental entity with jurisdiction has instituted an action to have
the :Attorney's license suspended, ot in the event that such entity has revoked or

suspended said license. Notice of termination pursuan_t to thls subparagraph shall be
effectwe immediately upon the glvrng of sa1d notlce o

- C. If thrcugh any cause, the Attorney or subcontractor where apphcable shall
fail to fulfill in timely and proper manner his obligations under this Contract, or if the. -
Attomey shall violate any of the covenants, agreements,. or stlpulattons of this Contract

the County shall thereupon have. the nght to terminate this Contract by giving written

notice to the Attorriey of such termination and specifying the effective date thereof. In
such event, all finished or unﬁmshed documents, data, studies, and reports prepared by
the Attorney under thxs Contract, shaIl be forthwith delivered to the County '

D. The County may terrmnate this Contract for pubhc convenience at any time by
a notice in writing from ‘the County to the Contractor if the Contract is terminated by the

- County as provided hereln the Contractor wﬂl be pa1d for the services rendered to the
- timeof tennmatlon |

. E. Notw1thstand1ng the above, the Attorney or sub contractor, where apphcable

- ghall not be relieved of liability to the County for damages sustained by the County by
- virtue of any breach of the Contract by the Attorney, and the County may w1thhold any
- payments o the Attorney for the purpose of set off until such time as the exact amcunt of
. damages due the County from the Attorney is detern:uned : -

N Termmatlon shall not operate fo affect the vahdrty of the mdemmﬁca‘uon
L prov1s1ons of this Contract, ,nor to prevent. the County from pursumg any other rehef or
- damages to Whlch 1t may be entrtled elther at Iaw or 1n equrty - x

- ‘5_.. ‘




7. . NO_ASSIGNMENT OR SUBCONTRACH:-This Contract may hot be assigned nor

" subcontracted by the Attorney, except as otherwise agreed in writing by both parties. Any

attempted ass1gnment or subcontract without such written consent shall be void with respect to
. the County and no obhgatmn on the County's part to the assignee.shall arise, unless the County
shall- elect to- accept and to consent to such asmgnment or subcontract R

8. INDEMNIFICATION The Attorney or subcontractor where appheable shall be

- responsible for, shall keep, save and hold the County of Gloucester harmless from, and- shal]

__ indemnify and shall defend the County of Gloucester against any claim, loss, liability, expense

(specifically 1ncludmg but not limited to costs, counsel fees and/or experts' fees), or damage

resultirig from all mental or physmal injuries or disabilities, including death, to employees or

recipients of the Attorney's services or to any other persons, or from-any damage to any propetty -

 sustained in connection with this contract which results from any acts or omissions, including

, neghgence ormalpractice, of any of its officers, directors, employees, agents, servants or

- independent contractors, or from the Attorney's failure to provide for the safety and protection of

. its employees, or from Attorney's performance or failure to perform pursuant to the terms and
prowsmns of this Contract. The Attorney's liability under this agreement shall continue-after the
termination of this agreement with respect to any hab111ty, loss, expense or damage resulting

from acts occurnn g pnor to termination. ~ :

9. INSURANCE. Attorney shall, if applicable to the serwces to be prov1ded maintain
general hablhty, automobile liability, business operations, builder's insurance, and Workers' -
Compensation insurance in amounts, for the coverages, and with carriers deemed satisfactory by .
County, and which shall be in compliance with any applicable requirements of the State of New
Jersey. Attorney shall, simultaneously with the execution of this Contract, deliver certifications
of said insurancc to County, nammg County as-an addztmnal 1nsured ' :

If Attomey isa member of a professmn that is subj ect to suit for professmnal malpractlce,
then Attornéy shall maintain and continue in full force and effect an instirance policy for
professional 11ab1hty/ma1practlce with limits of liability acceptable to the County. Attorney shall,
simultaneously with the execution of this Contract, and as a condition precedent to its taking
effect, provide to County a copy of a certificate of insurance, verifying that said insurance is and
will be in effect during the term of this Contract. The County shall review the certificate for .
sufficiency and compliance with this paragraph, and approval of said certificate and policy shall '
_ be necessary prior to this Contract taking effect. Attorney also hereby agrees to continue said
+ policy in force and effect for the period of thé applicable’ statute of limitations followmg the
termination of this Contract and shall provide the County with copies of certificates ofi insurance
as the cert1ﬁcates may be renewed durmg that period of time.

10. SET—OFF Should Attorney. e1ther refuse or neglect to perform the service that Attomney
is required to perform in' accordance with the terms of this Contract, and if expense is incirred by
County by reason of Attomey‘s faﬂure to perform, then and in that event, such expense shdll be
deducted from any paymerit due'to Attorney. Exercise-of such set-off shall not operate to prevent
jCounty from pursuing any other remedy-to which 1t may be enhﬂed ' : '
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11. PREVENTION OF PERFORMANCE BY COUNTY In the event that the County is
prevented from performing this Contract by circumstances beyond its confrol,thenany
obligations: owing by the County to the Attorney shall be suspended without habrhty for the
penod durmg which the County is so- prevented :

12. METHODS OF WORK. Attomey agrees that in performmg its work, it shall employ
‘such methods or means as will not cause any interruption ot mterference w1th the operations of
County or 1nﬁ1nge on the rlghts of the pubhc : S , A ;

13, NON—WAIVER The farlure by the County to enforce any partrcular provrsron of this
Contract, or to act upon a breach of this Contract by Attomey, shall not operate as or be
construed as a wawer of any subsequent breach nor a bar to any subsequent enforcement.

14 ' PARTIAL [NVALIDITY In the event that any prov1s1on of this Contract shall be or
become invalid under any law or apphcable regulation, such’ rnvalldlty shali not affect the
validity or-enforceability of any othér prov1s1on of thlS Contract : :

- 15, CHANGES This Contract may be modified by approved change orders consrstent thh
apphcable laws, rules and regulations. - The County, without invalidating this Contract, may order
~ changes consisting of additions, deletions, and/or modifications, and the contract sum shall be .
~ adjusted accerdingly. This Contract and the contract terms may be changed only by change .
order. The cost or credit to the County from change in this Contract shall be determined by
mutual agreement before executmg the change involved. » -

- 16. NOTICES Notices requn'ed by this Contract shall be effectwe upon mailing of notice

* by regular and certified mail to the addresses set forth above, or by personal service, or if such
notice cannot be delivered or personally served, then by any procedure for notice pursuant to the
Rules of Court of the State of New Iersey ‘ o :

- 17. COMPLIANCE WITH APPLICABLE LAW Attorney shall at all times durmg the
course of the effective period of this Contract comply with and be subject to all applicable laws,
', rules and regulations of the State of New Jersey and of any other entlty havmg Junsdlctmn
~pertaurnng to the performance of Attorney‘s servrces

- 18. - INDEPENDENT CONTRACTOR STATUS. The pames acknowledge that Attorney
is'an 1ndependent contractor and is not an agent of the County. . ,

.19, CONFIDENTIALITY Attorney agrees not to- drvulge or reIease any 1nfonnatron,
reports, or recommendations developed or obtained in connection with the performance of this
_ Contract, during the term of this Contract except to authonzed County personnel or upon pl‘l()l‘
approval of the County -

20, BINDING EFFECT Thrs Contract shall be b1ndmg on. the undersrgued and thelr .
successors and ass1gns .




o

21. CONTRACT PARTS Thls Contract con31sts of thlS Contract document R_'FP #11- 004

~issued by the County of Gloucester and Attorney s résponsive Proposal dated November 19, ‘
2010. Should there occur a conﬂlct between this form of contract and RFP #11-004, this contract
“shall preva:ll Should there oceur a conﬂ1ct between this- Contract or RFP#1 1-004 and the . -
Attorney’s responsxve Proposa] dated November 19, 2010, then thls Contra‘ct or RFP #11 004 as
t‘ne case may be hal] prevall : : o

THIS CONTRACT is effectwe as: of thlS 15t day of J January, 2011

IN WITNESS WHEREOF the County has caused thls 1nstrument to be mgned by its
Dlrector attested by its Clerk, and its corporate seal affixed hereunto, pursuant to a Resolution of
the said party of the first part passed for that purpose, and Attorney has caused this instrument to
" be 31gned byits propcrly authonzcd representatlve and its corporate seal afﬁxed the day and year
first above written : N ‘ .

ATTEST: . . 'COUNTY OF;GL(_)'I;JCESTER-

. DIRECTOR

‘ BROWN-&CONNERY,--LLP-‘

oy FE

(
WILLIAM M. TAMBUSSI“?A’RTNER

Pty & Lo
TR Marlanne M. DiPlero_ ‘
' Notary Public of New Jorsey

' . Ny COmm|ssnon Explres January 30, ?042 I, 7




