O ot
”\ R

City-of Newburgh Council Work Session .
6:00 pm
September 20, 2012

AGENDA
Presentations:
a. Workforce Development Initiatives update

Community & Fconomic Development and Real Estate:

a. Discussion of possible CDBG activities for 2013

b. (Res. 161) Schedule the CDBG public hearing for Octeber 9

c. {Res. 162) 61 William Street - Release of Restrictive Covenants
d. (Res. 163) 100 Renwick Street — Settiement of Litigation

Finance Department:

a. Cash Report for August
b. (Res. 164) Rejecting all bids received related to the purchase of two vehicles to
be used by the Code Compliance department.

Engineering:

a. (Ord. 6) Amendment to Section 248-32 of the Code as it relates to allowable
fevels of pH discharged into the wastewater treatment plant
b. (Res. 165) Authorizing the award of a bid and the execution of a contract with
"~ Jackson Demolition Services, Inc. for the demolition of 159 Grand, 10 Dubois and
113 Washington Streets.
c. Wastewater Treatment Plant Improvements

Discussion:

a. (Res. 166) 21" Century Community Learning Center Grant - Authorization to
enter into vendor service contracts with various service providers

Peddlers and Vendors

Human Rights Commission — letter of interest from Karen Mejia

d. 2013 Budget dates

0o

Executive Session:

a. Pending litigation




City Clerk:

3.
4.
5.
6.
7.
8.

CITY OF NEWBURGH
COUNCIL MEETING AGENDA

September 24, 2012
7:00 pm

Prayer
Pledge of Allegiance

Roll Call

Approval of the minutes of the September 6, 2012 Work Session meeting
Approval of the minutes of the September 10, 2012 City Council meeting
City Clerk’s Report for the month of August

Registrar of Vital Statistics Report for the month of August

Civil Service Administrator’s Report for the month of August

Communications:

5.

10.

Verified Notice of Claim: Jane Doe | and Jane Doe Il on their own behalves and on
behalf of all those similarly situated v. City of Newburgh
Notice of Claim: Prince Michael Brock v. City of Newburgh

Proposed Public Hearings.

11.

Resolution No. 161 - 2012

A resolution scheduling a public hearing for October 9, 2012 to receive public
comment on the City of Newburgh’s proposed actions with respect to the
Community Development Block Grant program for the Consolidated Plan for
Housing and Community Development for fiscal year 2013.

Comments from the public regarding the agenda:

Comments from the Council regarding the agenda:




' Agenda - City Council Meeting
September 24, 2012

City Manager’'s Report:

12.  Resolution No, 162 —2012

A resolution authorizing the execution of a Release of Restrictive Covenants and
Right of Re-Entry from a deed issued to Newburgh Ventures Corp. to the premises
known as 61 William Street.

13. Resojution No. 163 — 2012
A resolution authorizing the settlement of litigation regarding the tax foreclosure of
100 Renwick Street.

14. Ordinance No. 6 — 2012
An ordinance amending section 248-32 entitled “Limitations on Wastewater
Strength” within the Code of the City of Newburgh to increase the allowable pH level
to 10.5 for discharges into the wastewater collection and treatment systems of the
City of Newburgh.

15. Resolution No. 164 - 2012
A resolution rejecting all bids received in connection with the purchase of two
vehicles to be used by the Code Compliance department.

16. Resolution No. 165 - 2012
A resolution to authorize the award of a bid and the execution of a contract with
Jackson Demolition Service, Inc. to perform the demolition of 159 Grand Street, 10
Dubois Street and 113 Washington Street for a base bid amount of $295,000.00.
Funding for this project shall be derived from the community development block
grant.

17. Resolution No. 166 - 2012
A resolution authorizing the City Manager to execute vendor service agreements
with various service providers at a cost not to exceed $63,118.55 in connection with
the current requirements of the Twenty First Century Community Learning Center
grant program.

Old Business:

New Business:

Public Comments Regarding General Matters of City Business:

Further Comments from the Council:

Adjournment:
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'CITY CLERK’S OFFICE
- . 83 BROADWAY
; NEWBURGH NEW YORK 12550
- PHONE (845)569-7311
FAX (845)562-7314 -

LOEE\?‘ELZéiEK ' SEPTEMBER 10,2012 LISETK"?E i@ggﬁgﬁnma ’
. ‘ DEPUTY CLERKS -

MEMORANDUM

TO: MAYOR AND CITY COUNCIL

FROM: REGIS”I‘“RAR OF VITAL STATISTICS

4

I RESPECTFULLY REPORT THAT THERE HAS BEEN

RECEIVED IN THE OFFICE OF VITAL STATISTICS DURING THE MONTH

OF AUGUST 2012 THE SUM OF $6,102.00 AS YOLLOWS:

270 CERTIFIED COPIES OF BIRTH CERTIFICATES  $2,700.00

340 CERTIFIED COPIES OF DEATH CERTIFICATES $3,4()2.60

- TOTAL : _ $6102.00
IN ADDITION:

617 BIRTHS HAVE BEEN FILED IN THIS OFFICE TO DATE,

417 DEATHS HAVE BL ILED IN-THIS OFFICE TO DATE,

o
" LORENE VITEK




ST Gty Clork Mooy Repart R
August 01, 2012 - August 31, 2012

scoount# - - -Account Description . Fee Description Qfy . Local Share .. .
Docking Fee 1 2,600.00
Marriage License Marriage License _ 27 472.50
Season Boat Launch Permit Season Boat Launch Permi_t o 0.00
Sub-Total: 1$3,072.50
11255 Conservation ™. Caonservation 4 11.43
_ Sub-Total: $11.13
112650003 Misc. Fees- Certified Copies - Marriage 17 170.00
Sub-Total: $170.00
112550008 Misc. Fees Copies 29 7.25
Sub-Total: $7.25
212550012 Thumbprint Fee Thumbprint Fee 1 5.00
Sub-Total: $5.00
312550013 Private Trash Collector - Private Trash Collector 2 400.00
Sub-Total: $400.00
3415200001 False Alarms False Alarms 5 1,350.00
Sub-Total: $1,350.00
325010001 Liquor Tax Liguor Tax 1 60.00
Sub-Total: $60.00
2544 Dog Licensing Female, Spayed 10 75.00
Female, Unspayed 3 37.50
Male, Neutered 5 37.50
Male, Unneutered 4 50.00
Sub-Total: $200.00
A25900004.0001 ALARM PERMIT PENALTY ALARM PERMIT PENALTY ' 1 150.00
' ' ' Sub-Total: $150.00
AZ5300008 Alarm Permit Alarm Permit 1 100.00
‘ Sub-Total: $100.00
425900012 Peddlers Permit ) Application Fee 2" 150.00
Sub-Total: $150.00
A25800019 Taxi Application Fee Taxi Application Fee N 1 100.00
' ' | Sub-Total: $100.,00
A25800020 Taxi Drivers License Taxi Drivers License 3 300.00
Sub-Total: $300.00




T TCHy Clerk Monthly Repore . T T Fage—2
August 01, 2012 - August 31, 2012

‘cocount® . _Account Description " Fee Description ' Qty Local Share -
Total Local Shares Remitied: . $6,075.88
Amount paid or NYS Ag. & Markets for spay/neuter program 36.00
Amount pald to:  NYS Environmental Conservation 30287
Amount paid to:  State Health Dept. For Marr! Licenses 607.50
Total State, County & Local Revenues: $7,022.25 Total Non-Local Revenues: $348.37 .

K | CH[@UL

City Clerk Date




Planning &

Development:

WATER:

PERSONNEL REPORT

CIVIL SERVICE COMMISSION

- AUGUST 2012

_ Acacia Bellamy

80 Prospect Street
Newburgh, NY

Alender Melvin
222 City Terrace
Newburgh, NY

Cycita Dabney
324 First Street
Newburgh, NY

Joecephous Smith Jr.

12 Bush Avenue
Newburgh, NY

Alexis Figueroa
324 First Street
Newburgh, NY

Robert Krom
10 Crans Drive
Middletown, NY

Jeffrey Wynans
36 Franklin Road
Hyde Park, NY

Temp Intern
Appt. 8/27/12
$10/hr.

Sanitation Worker
Resigned 7/9/12
$45,230

Sanitation Worker
From Temp to Permanent
8/17/12 $38,748

Sanitation Worker
Appt. Temp 8/17/12
$16/hr.

Motor Equip. Operator
Appt. Temp 8/17/12
Terminated 9/5/12
$16/hr.

MEO/Tree Trimmer
Appt. Permanent 8/24/12
$42,207

Water Superintendent
Military Leave 8/16/12
$86,889



Reynaldo Santiago
35 Coach Lane
Newburgh, NY

Richard Smith
26 Walker Valley Road
Pine Bush, NY

" Andrew Stevens
6 Maidstone Drive
Walden, NY

Acting Water Superintendent
Appt. Temporary 8/16/12
$86,889

Asst. Maint. Mechanic
Military Leave 8/16/12
$40,040

Asst. Maint. Mechanic
Appt. Temporary 8/16/12
$38.748
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CITY CLERK'S OFFICE
. .. 83BROADWAY =
NEWBURGH, NEW YORK 12550
PHONE (845)569-7311
FAX (845)569-7314

LORENE VITEK | KATRINACOTTEN -

CITY CLERK LISETTE ACOSTA-RAMIREZ -

N DEPUTY CLERKS S
MEMORANDUM

VALY N

TO: | Michelle Kelson, Corporation Counsel
FROM: Lorene Vitek, City Clerk.
RE:  Verified Notice of Claim: |

Jane Doe I, Jane Doe II on their own behalves-
and on behalf of A]1 those similarly situated
vs City of Newburgh

DATE: September 11, 2012

ind attached Verified Notice of Claim Complaint regardin'g the

Tease
s hand delivered to this office on this date.

ove, which

Attachment

Ce City Manager ¥
Mayor & Council”



SUSSMAN & WATKINS

- Attorneys at Law -
MICHAEL H. SUSSMAN 55 MAIN ST. - SUITE 6 LEGAL ASSISTANTS:
CHRISTOPHER D. WATKINS 20, BOX 1005 SONNIA VAN HAASTER

JENIEE G. KIM GOSHEN, NEW YORK. 10924

MARY JO WHATFEILEY, E5Q, OF COUNSEL

- (845) 294-3991 ’
Fax: (845) 294-1623
sussmanl@frontiernet.net

September 6, 2012

VIA CERTIFIED MAIL

CITY CLERK

City of Newburgh

83 Broadway
Newburgh, NY 12550

x

Michelle Kelson, Esq.
Corporation Counsel
City of Newburgh

" 83 Broadway
Newburgh, NY 12550

Re: Notice of Claim

Dear City Clerk and Ms. Kelson:

Enclosed for service upon the City of Newburgh enclosed please find a Notice of Claim,
deted September 4, 2012. :

Very truly yours
/

Christopher D. Watkins
enc. '



SUPREME COURT OF THE STATE OF NEW YORK

COUNTY OF ORANGE

JANE DOE 1, JANE DOE 1, on their own behalves

and on behalf of all those similarly simated,

‘ Claimants,
~against-
CITY OF NEWBURGH,

Respondent. .
_____-F_ﬂ____-____,__n_______________,__,_____-___-__,____-,______,__}{
To: CITY CLERK

- City of Newburgh
33 Broadway
Newburgh, NY 12550

VERIFIED NOTICE OF CLAIM

Michelle Kelson, Esg.

Corporation Counsel
City of Newburgh

83 Broadway
Newburgh, NY 12550

PLEASE TAKE NOTICE that, ihrough their affomeys, Qussman & Watkins, P.0. Box

1005, 55 Main Street, Goshen, New York 10924, the claims of Jane Doe T and Jane Doe 11, on their

own behalves and on behalf of all those similarly situated, for negligence, imvasion of privacy and

personal injuries, is hereby presented 10 you.'

The Claimants may be contacted through their counsel at Sussman & Waﬂdhs,_ 55 Main

Street, PO Box 1005, Goshen, NY 10924; tel.: 845-294-3991.

Tn mid-Tune 2012, claimants received ietiers from City of Newburgh City Manager, Richard

Herbek, dated June 12,2012, notifying them that, in violation of New York Technology Law § 208,

their pnvate information may have been accessed without their authorization. Such information

included but wasnot aecessarily limited 1o their social security numbers, addresses, and other private

information. To date, respondent has failed to advise either claimant of the exact information that

e

1 (Clajmants ar¢ designated as Jane Does 1 and [ to protect their privacy rights and safety,
which have already been compromised by respondent. Their personal contact information has
been withheld for the same reason. Both have signed & Verification of the within allegations and
their counsel will djsclose those verifications to respondent’s counsel. '



-_was accessed with respect to each of theﬁl.__ o

Upon information and belief, over the course of several years, City of Newburgh police
officer John Staton used a policé computer database, Accurint, to access personal information about
claimants and at least twenty other people without theiz authorization.

Staton used this personal infoﬁnaﬁon in adverse ways against claimants and otﬁers similarly
situated. I1e violated their core privacy rights.

~Respondent knew or should have knows of Staton’s unauthorized access of cilizens’ private

information and/or lacked adequate procedures {o prevent Staton’s repeated unauthorized access of
claimants’ and others’ personal information.

Staton and respondent’s acts and omissions caused harm and personal injuries to claimants
and others who are similarly situated

WHEREFORE, demand for adequate compensation and other non-monetary relief, as just,
inch}ding but not limited to Staton’s dismissal, for the foregoing violations of law and resulting
damages is hereby made.

Dated: Seiatember 4,2012
. Goshen, New York

y’m‘ly yours, efc., -
) ) .
Christopher D. Watkins
SUSSMAN & WATKINS
P.O.Box 1005
55 Main Street

Goshen, NY 10924
(845) 254-3991




Ciry oF NEWBURGH

CITY CLERK'S OFFICE
83 BROADWAY
NEWBURGH, NEW YORK 12550
PHONE (845)569-7311
FAX (845)569-7314

LORENE VITEK

, KATRINACOTTEN
CITY CLERK LISETTE ACOSTA-RAMIREZ
: DEPUTY CLERKS
MEMORANDUM
TO: Michelle Kelson, Corporation Counsel
FROM: Lisette Acosta-Ramirez, Deputy City Clerk
RE: Notice of Claim :
Prince Michael ~Brock vs City of Newburgh

DATE: September 11, 2012

Please find attached Notice of Claim regarding the above, which was
hand delivered to this office on September 06, 2012.

Attachment

Cc City Manager
Mayor & Council”
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UOTE S FIRESTONE COMPLETEAUTOCARE: — SERVICE-ADVISOR:-——

MTTEIT ‘ 41 N PLANK RD : 01 LUIS
1970472012 o NEWBURGH NY. 12550-2111 . 845.562.3700
JO CUSTOMER ) 2000 BMW 528!
: ' ' LIC# VIN #
IN 01/04/70 12:00AM . MILEAGEO =~
Store#_ 018183 .. . . ... _. quore . REGH# 1000716 R
: Article” Extended Job
Description o Number T# Qty = Part Labor  Price  Total .
BRIDGESTONE TIRE PACKAGE . : 743.36
055969 TURANZA EL42 BL P235/45R17 93W No 085969 2 310.92 T 621.98
Mileage Warranty '
NEW YORK STATE TIRE FEE . 7005120 2.50 5.00
NEW TIRE WHEEL BALANCE PARTS 7018708 3.99 7.98
NEW TERE WHEEL BALANCE LABOR h 7018716 7.00 14,00
LVE . S e _.7015040_ ciie o w2588
HA o 7097782 - o B7.08
SCRAP. TiRE RECYCLING CHARGE o 7078078 o 14
LOW PROF|LE TIRE lNSTALLATlON 7008472 2 N/C N/C
ALIGNMENT- SERVICE ' . : - 79.99
Symptom:- :
ALIGNMENT SERVICE : 7004578 1 79.99 79.89
Prices valid for 30 days. s Suimmary
: Paris’ 723.02
Labor 100.33

Shop Supphes -0.00
3.3

2. RONOI-P

(‘ STD FCAC LASPH@:@BSF s offhoses REV 2111 | “TQuoted 0BOG26

-~ LI} r L} R ORI S SO 1)




RESOLUTION No.:_l(:_ﬁ;}\____ . 2012
OF

SEPTEMBER 24, 2012

- ARESOLUTION SCHEDULING A PUBLIC HEARING FOR
OCTOBER 9, 2012 TO RECEIVE PUBLIC COMMENT ON THE
CITY OF NEWBURGH’S PROPOSED ACTIONS WITH RESPECT TO
THE COMMUNITY DEVELOPMENT BLOCK GRANT PROGRAM FOR THE
CONSOLIDATED PLAN FOR HOUSING AND COMMUNITY DEVELOPMENT
FOR FISCAL YEAR 2013

BE I'T RESOLVED, by the Council of the City of Newburgh, New York that there
is scheduled a public hearing to receive public comment on the City of Newburgh's
proposed actions with respect to the Community Development Block Grant Program for
the Consolidated Plan for Housing and Community Development for FY 2013; and that
such public hearing be and hereby is duly set to be held at 7:00 p.m. on the 9th day of
October, 2012 in the City Council Chambers, 83 Broadway, City Hall, 3rd Floor,
Newburgh, New York.



RESOLUTION NO.: __U_!J‘_Q:___-zmz
OF

SEPTEMBER 24, 2012

A RESOLUTION AUTHORIZING THE EXECUTION
OF A RELEASE OF RESTRICTIVE COVENANTS AND RIGHT OF RE-EENTRY
FROM A DEED ISSUED TO NEWBURGH VENTURES CORP
TO THE PREMISES KNOWN AS 61 WILLIAM STREET
(SECTION 39, BLOCK 2, LOT 29)

WHEREAS, on June 22, 2011, the City of Newburgh conveyed property located at
61 William Street, being more accurately described on the official Tax Map of the City of
Newburgh as Section 39, Block 2, Lot 29, to Newburgh Ventures Corp.; and

WHEREAS, Mr. Pereira, a principal of Newburgh Ventures Corp., has requested a
release of the restrictive covenants contained in said deed; and

WHEREAS, the appropriate departments have reviewed their files and advised that
the covenants have been complied with, and recommends such release be granted; and

WHEREAS, this Council believes it is in the best interest of the City of Newburgh
to grant such request;

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of
Newburgh, New York that the City Manager be and he is hereby authorized to execute the
release, annexed hereto and made a part of this resolution, of restrictive covenants
numbered 1, 2, 3, 4 and 5 of the aforementioned deed.



RELEASE OF COVENANTS AND
RIGHT OF RE-EENTRY

KNOWN ALL PERSONS BY THESE PRESENTS, that the City of Newburgh, a
municipal corporation organized and existing under the Laws of the State of New York,
and having its principal office at City Hall, 83 Broadway, Newburgh, New York 12550, in
consideration of TEN ($10.00) DOLLARS lawful money of the United States and other
good and valuable consideration, receipt of which is hereby acknowledged, does hereby
release and forever quitclaim the premises described as 61 William Street, Section 39,
Block 2, Lot 29, on the Official Tax Map of the City of Newburgh, from those restrictive
covenants numbered 1, 2, 3, 4 and 5 in a deed dated June 22, 2011, from the CITY OF
NEWBURGH to NEWBURGH VENTURES CORP., recorded in the Orange County
Clerk’s Office on July 7, 2011, in Liber 13196 of Deeds at Page 1300 and does further
release said premises from the right of re-entry reserved in favor of the City of Newburgh as
set forth in said deed.

Dated: , 2012

THE CITY OF NEWBURGH

o RICHARD F. HERBEK,
City Manager
STATE OF NEW YORK )
COUNTY OF ORANGE ))SS':
Onthe day of September in the year 2012, before me, the undersigned,

a Commissioner of Deeds in and for said State, personally appeared RICHARD F.
HERBEK, personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to
me that he executed the same in his capacity, and that by his signature on the instrument,
the individual, or the person upon behalf of which the individual acted; executed the
instrument.




RESOLUTIONNO.. (3D 2012
OF

SEPTEMBER 24, 2012

A RESOLUTION AUTHORIZING THE SETTLEMENT OF
LITIGATION REGARDING THE TAX FORECLOSURE
OF 100 RENWICK STREET, SECTION 45, BLOCK 5, LOT 19

WHEREAS, the City of Newburgh has commenced a proceeding for the
foreclosure of certain tax liens, such action being designated as Orange County Index

Number 2009-12857; and

WHEREAS, on. June 16, 2011, the owner, served an Answer to such action in
regard to the foreclosure of 100 Renwick Street, Section 45, Block 5, Lot 19; and

WHEREAS, the City received notification that the owner filed a bankruptcy
petition October 28, 2011; and

WHEREAS, the bankruptcy was discharged and the property was sold to a
subsequent owner; and

WHEREAS, the current owner has advised he would like to pay the taxes; and

WHEREAS, this Council has determined that it would be in the best interests of
the City of Newburgh and its further development to settle this matter if all taxes, interest
and penalties in the amount of $16,493.58 are remitted to the City of Newburgh on or
before September 30, 2012;

. NOW, THEREFORE, BE IT FURTHER RESOLVED, that the City Manager be
and he is hereby authorized to withdraw the liens on the property located at 100 Renwick
Street, Section 45, Block 3, Lot 19, in the City of Newburgh, from the Lists of Delinquent
Taxes upon receipt of all taxes, interest and penalties in the amount of 516,493.58, which
amount must be remitted to the City of Newburgh on or before September 30, 2012.



ORDINANCE NO.: _ f g -2012
OF

SEPTEMBER 24, 2012

AN ORDINANCE AMENDING SECTION 248-32
ENTITLED “LIMITATIONS ON WASTEWATER STRENGTH”
WITHIN THE CODE OF THE CITY OF NEWBURGH TO
INCREASE THE ALLOWABLE pH LEVEL TO 10.5 FOR DISCHARGES INTO
THE WASTEWATER COLLECTION AND TREATMENT SYSTEM
OF THE CITY OF NEWBURGH

BE I'T ORDAINED, by the Council of the City of Newburgh, New York that Section 248-
32, entitled “Limitations on Wastewater Strength” within the Code of the City of Newburgh be
and is hereby amended to read as follows:

Section 1. § 248-32. Limitations on wastewater strength.

B. No person shall discharge any wastewater:
(1) Having a temperature which will inhibit biological activity in the publicly owned

treatment works resulting in interference, but in no case wastewater with a temperature at
the introduction into the publicly owned treatment works which exceeds 114° E.

(45.5° C.).
(2) Containing more than 100 milligrams per liter of oil or grease.
(3) Having a pH lower than 5.5 or higher than %5 10.5.

(4) Containing in excess of one milligram per liter phenolic compounds which cannot be
removed by the City's wastewater treatment process.

Section 2. This ordinance shall take effect immediately.

| Strikeethrough denotes deletions
Underlining denotes additions



RESOLUTION NO.: \ M -2012

OF

SEPTEMBER 24, 2012

A RESOLUTION REJECTING ALL BIDS RECEIVED IN CONNECTION
WITH THE PURCHASE OF TWO (2) SPORT UTILITY VEHICLES
FOR THE CODE COMPLIANCE DEPARTMENT

WHEREAS, the City of Newburgh has duly advertised for bids in connection with the
purchase of two (2) Sport Utility Vehicles (“SUV’s) for the Code Compliance Department; and

WHEREAS, four (4) bids were received and opened; and

WHEREAS, upon review of the bids it has been determined that all bids received far
exceeded the pre-bid estimate; and

WHEREAS, this Council has determined that rejecting all bids is in the best interests of
the City of Newburgh and the project;

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of Newburgh,
New York that all bids received in connection with the purchase of two (2) SUV’s for the Code
Compliance Department be and are hereby rejected; and

BE I'T FURTHER RESOLVED, that City staff is hereby authorized to take the necessary
and appropriate measures to advertise for the purchase of two (2) SUV’s for the Code
Compliance Department for re-bid.



. RESOLUTIONNO. WS  .2012
OF

SEITEMBER 24, 2012

A RESOLUTION TO AUTHORIZE THE AWARD OF A BID AND
THE EXECUTION OF A CONTRACT WITH JACKSON DEMOLITION SERVICE, INC.
IN CONNECTION WITH THE CITY OF NEWBURGH
COMMUNITY DEVELOPMENT BLOCK GRANT BUILDING DEMOLITION PROJECT
AT A BASE BID COST OF $295,000.00

WHEREAS, the City of Newburgh has duly advertised for bids in connection with the
Community Development Block Grant Building Demolition Project for the demolition of 159
Grand Street, 10 Dubois Street and 113 Washington Street; and

WHEREAS, three (3) bids were received and opened; and

WHEREAS, it has been determined that Jackson Demolition Service, Inc. is the lowest
responsible bidder and is fully qualified and able to perform the work; and

WHEREAS, funding for such project shall be derived from Community Development
Block Grant Funds; and

WHEREAS, this Council has determined that it is in the best interests of the City of
Newburgh and its further development to enter into a contract for such demolition services;

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of Newburgh,
New York, that the bid for the demolition of structures located at 159 Grand Street, 10 Dubois
Street and 113 Washington Street, respectively, be and it hereby is awarded to Jackson
Demolition Service, Inc. for the bid amount of $295,000.00 and that the City Manager is hereby
authorized to enter into a contract for such work in this amount.



RESOLUTION NO.: __}\Lﬂlﬁﬁw . 2012
OF
SEPTEMBER 24, 2012

A RESOLUTION AUTHORIZING THE CITY MANAGER
TO EXECUTE VENDOR SERVICE AGREEMENTS WITH
VARIOUS SERVICE PROVIDERS AT A COST NOT TO EXCEED $63,118.55
IN CONNECTION WITH THE CURRENT REQUIREMENTS OF THE
TWENTY FIRST CENTURY GRANT PROGRAM

WHEREAS, by Resolution No.: 1812009 of November 23, 2009, the City Council
authorized the City Manager to accept monies from the New York State Department of
Education for the 21st Century Community Learning Centers Grant; and

WIIEREAS, said grant was awarded in the spring of 2008 for a five (5) year period; and

WHEREAS, the City's 21* Century Community Learning Centers Program provides
strengthening and expanding opportunities afterschool for children and youth; and

WHEREAS, it is necessary and appropriate to enter into vendor service agreements with
the City’s 21% Century Community Learning Centers Program with various service providers for
the final fiscal year of said grant period beginning October 1, 2012 and ending on June 30, 2013
for the following amounts:

Daryle Ford $8,676.05 Sabrina Dolfinger $2,775.00
Michael Wisdom $3,562.50 Rochelle Whitted $4,675.00
Malinda Ware $11,880.00 Alexandria Meyers = $9,325.00
Goldie Mercado $8,800.00 Paul Kwame Johnson $8,925.00

Susan Aulogia $4,500.00

WHEREAS, the Council has reviewed the attached Agreements and has determined that
it is in the best interest of the City of Newburgh and its residents to accept and expend such
funds to enhance the community and strengthen afterschool services to Newburgh’s children and
youth;

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of Newburgh,
New York, that the City Manager be and he is hereby authorized to execute Vendor Service
Agreements with the service providers refetenced herein above at a cost not to exceed $63,118.55
in connection with the current requirements of the Twenty First Century Grant Program.



AGREEMENT FOR VENDOR SERVICES

THIS AGREEMENT is entered into as of this __ day of , 2012,
by and between the CITY OF NEWBURGH, a municipal corporation chartered under
the authority of the State of New York, hereinafter referred to as the “CITY,” with
principal offices at 83 Broadway, City Hall, Newburgh, New York 12550; and Daryle
Ford, a firm with principal offices at 80 First Street, Newburgh, NY 12550, hereinafter

referred to as “VENDOR.”

ARTICLE 1. SCOPE OF WORK

VENDOR. agrees to perform the SERVICES
and/or supply the goods identified in
Schedule A, (the “SERVICES") which is
attached to, and is part of this Agreement.
WENDCR agrees to perform the SERVICES
and/or supply the poods in accordance with
the terms and conditions of this Agreement.
1t is specifically agreed that the CITY will not
compensate VENDOR for any SERVICES
and/or poods provided outside those
specifically identified in Schedule A, without
prior authorization, evidenced only by a
written Change Qrder or Addendum to this
Agreement executed by the City Manager of
the CITY after consultation with the City
Department  Head responsible for the
oversight of this Agreement (hereinafter
“Department Head”).

Any and all reports, documents, charts,
graphs, maps, designs, images, photographs,
computer programs and software, artwork,
creative works, compositions, and the rights
to employ, publish, disseminate, amend or
otherwise use same, and/or any other
intellectual property to be provided by
VENDOR to CITY under the terms of this
Agreement shall become the property of the
CITY, unless otherwise provided for by the
parties. As such, CITY, in its sole discretion,
shall have the right to uvse, copy, dissemirate
and otherwise employ or dispose of such
material in any manmer as it may decide with
no duty of compensation or lability
therefore to VENDOR or to third parties.
VENDOR shall have the affirmative
obligation to notify CITY in a timely fashion
of any and all limitations, restrictions or
proprietary rights to such intellectual

-

property and/or materials which may be
applicable which would have the effect of
testricting or limiting the exercise of the
CITY’s rights regarding same. VENDOR
agrees to defend, indemnify and hold
harmless the CITY for failing to notify CITY

of same.
ARTICLE 2. TERM OF AGREEMENT

VENDOR agrees to perform the SERVICES
and/or supply goods beginning October 1,
2012, and ending June 30, 2013.

ARTICLE 3., COMPENSATION

For satisfactory performance of the
SERVICES and/or receipt of conforming
goods or, as such SERVICES or goods may
be modified by mutual written agreement,
the CITY agrees to compensate VENDOR in
accordance with the fees and expenses as
stated in Schedule B, which is arached to
and is part of this Agreement. VENDOR
SHALL submit to the CITY a monthly
itemized invoice for SERVICES rendered
during the prior month, or as otherwise set
forth in Schedule B, and prepared in such
form and supported by such documents as
the CITY may reasonably require. The CITY
will pay the proper amounts due VENDOR
within sixty (60} days after receipt of a CITY
Claimant’s Certification form, and if the
Claimant’s Certification form is
objectionable, will notify VENDOR, in
writing, of the CITY'S reasons for objecting
to all or any portion of the invoice submitted
by VENDOR.




A notto-exceed cost of $8,676.05 has been
established for the scope of SERVICES
and/or the supply of poods rendered by
VENDOR., Costs in excess of such notto-
exceed cost, if any, may not be incurred
without prior written authorization of the
City Manager of the CITY, evidenced only by
a written Change Order or Addendum to
this Agreement, after consultation with the
Department Head. It is specifically agreed to
by VENDOR that the CITY will not be
responsible for any additional cost or costs in
excess of the above noted notto-exceed cost if
the CITY'S authorization by the City
Manager is not given in writing prior to the
performance of the SERVICES giving rise to
such excess or additional costs.

Axny bills or invoices sent by VENDOR to the
CITY more than one (1) vear after services
which are the subject of such billing have
been rendered shall not be paid by the CITY
and the CITY shall have no Hability therefor.

ARTICLE 4. EXECUTORY CLAUSE

The CITY shall have no liability under this
Agreement to VENDOR or to anvone else
beyond funds appropriated and available for
this Agreement.

ARTICLE 5. PROCUREMENT OF
AGREEMENT

VENDCR represents and warrants that no
person or selling agency has been employed
or retained by VENDCOR 1o solicit or secure
this Agreement upon an agreement or Upon
an understanding for a commission,
percentage, a brokerage fee, contingent fee or
any other compensation. VENDOR further
represents and wargants that no payment, gift
or thing of value has been made, given or
promised to obtain this or any other
agreement between the parties. VENDOR
makes such representations and warranties to
induce the CITY to enter into this
Agreement and the CITY relies upon such
representations and warranties in  the
execution hereof.

For a breach or violation of such
representations or warranties, the CITY shall
have the right to annut this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim or be
entitled to Ttecover, amy sum or sums
otherwise due under this Apreement. This
remedy, if effected, shall not constitute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY’S right to claim damages
or otherwise refuse payment or to take any
other action provided for by law or pursuant
to this Agreement.

ARTICLE 6. CONFLICT OF INTEREST

VENDOR represents and warrants that
neither it nor any of its directors, officers,
members, partners or employees, have any
interest nor shall they acquire any interest,
directly or indirectly which would or may
conflict in any manner or degree with the
performance or rendering of the SERVICES
herein  provided. VENDOR  further
represents  and  warrants that in  the
performance of this Agreement, no person
having such interest or possible interest shall
be employed by it and that no elected official
or other officer or employee of the CITY, nor
any person whose salary is payable, in whole
or in part, by the CITY, or any corporation,
partnership or association in which such
official, officer or employee is directly or
indirectly interested shafl have any such
interest, direct or indirect, in this Agreement
or in the proceeds thereof, unless such
person submits a letter disclosing such an
interest, or the appearance ot potential of
same, to the City Manager and a copy to the
Corporation  Counsel of the CITY in
advance of the negotiation and execution of
this Agreement.

For failure to submit such letter of disclosure,
or for a bhreach or violation of such
representations or warranties, the CITY shall
have the right to annul this Agreement
without liability, entiling the CITY to
recover all momfes paid hereunder and
VENDOR shall not make claim for, or be

entitled to rtecover, any sum or sums




otherwise dve under this Agreement. This
remedy, if elected, shall not constitute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY’S right to claim damages
or otherwise refuse payment to or to take any
other action provided for by law, in equity or
pursuant to this Agreement.

ARTICLE 7. FAIR PRACTICES

VENDOR and each person signing on hehalf
of the VENDOR represents, warrants and

certifies under penalty of perjury, that to the
best of their knowledge and belief:

A. The prices in this Agreement have
been arrived at independently by VENDOR
without collusion, consultation,
communication, of agreement with any other
bidder, propeser or with any competitor as to
any matter relating to such prices which has
the effect of, or has as its purpose, restricting
competition;

B. Unless otherwise required by law,
the prices which have been quoted in this
Agreement and on the proposal or quote
submitted by VENDOR have not been
knowingly disclosed by VENDOR prior to
the communication of such quote to the
CITY or the proposal cpening directly or
indirectly, to any other bidder, proposer or to
any competitor; and

C. No attempt has been made or will
be made by VENDOR to induce any other
person, partnership, corporation orf entity to
submit or not to submit a proposal or quote
for the purpose of restricting competition.

The fact thar VENDOR (i} has published
price lists, rates, or fariffs covering items
being procured, {ii} has informed prospective
costomers of proposed or pending
publication of new or revised price lists for
such items, or (iii) has provided the same
items to the other customers at the same
prices being bid or quoted does not
constitute, without more, a disclosure within
the meaning of this Article.

ARTICLE 8. INDEPENDENT
CONTRACTOR

In performing the SERVICES and/or
supplying goods and incurring expenses
under this Agreement, VENDOR shall
operate as, and have the status of, an
independent contractor and shall not act as
agent, or be an agent, of the CITY. As an
independent contractor, VENDOR shall be
solely responsible for determining the means
and methods of performing the SERVICES
and/or supplying of the goods and shall have
complete charge and  responsibility for
VENDOR’S personnel engaged in the

perfornmance of the same.

In accordance with such  status  as
independent contractor, VENDOR
covenants and agrees that neither it nor its
employees or agents will hold themselves out
as, nor claim to be officers or employees of
the CITY, or of any department, agency or
unit thereof by reason hereof, and that they
will not, by reason hereof, make any claim,
demand or application to or for any right or
privilege applicable to an officer or employee
of the CITY inchiding, but not limited to,
Worker's Compensation coverage, health
coverage, Unemployment Insurance Benefits,
Social Security coverage ot employee
retirement roembership or credit,

ARTICLE 9. ASSIGNMENT AND
SUBCONTRACTING

VENDOR shall not assien any of its rights,
interest or obligations under this Agreement,
ot subcontract any of the SERVICES to be
performed by it under this Agreement,
without the prior express written consent of
the City Manager of the CITY. Any such
subcontract, assignnent, transfer,
conveyance, or other disposition without
such prior consent shall be void and any
SERVICES provided thereunder will not be
compensated. Any subcontract or assipnment
propetly consented to by the CITY shall be
subject to all of the terms and conditions of
this Agreement.

Faflure of VENDOR to obtain any required
consent to any assignment, shall be grounds



for termination for cause, ar the option of
the CITY and if so terminated, the CITY
shall thereupon be relieved and discharged
from any forther liability and obligation to
VENDQR, its assignees or transferees, and
all monies that may become due under this
Agreement shall be forfeited to the CITY
except so much thereof as may be necessary
to pay VENDOR'S employees for past
service.

The provisions of this dause shall not
hinder, prevent, or affect any assignment by
VENDOR for the benefit of its creditors
made pursuant to the laws of the State of
New York.

This agreement may be assigned by the CITY
to any corporation, agency, municipality or
instrumentality having authority to accept
such assignment.

ARTICLE 10. BOOKS AND RECORDS

VENDOR agrees to maintain separate and
accurate books, records, documents and
other evidence and accounting procedures
and practices which sufficiently and properly
reflect all direct and indirect costs of any
nature expended in the performance of this
Agreement.

ARTICLE 11.  REIENTION OF
RECORDS

VENDOR agrees to retain all books, records
and other documents relevant o this
Agreement for six (6) years after the final
payment or termination of this Agreement,
whichever later occurs. CITY, or any State
and/or Federal auditors, and any other
persons duly authorized by the CITY, shall
have full access and the right to examine any
of said materials during said period.

ARTICLE 12. AUDIT BY THE CITY
AND OTHERS

All Claimant Certification forms or invoices
presented for payment to be made
hereunder, and the books, records and
accounts upon which said Claimant’s
Certification forms or invoices are based are

subject to audit by the CITY. VENDOR
shall submit any and all documentation and
justification in support of expenditures or
fees wunder this Agreement as may be
required by the CITY so that it may evaluate
the reasomableness of the charpes, and
VENDOR shall make its records available to
the CITY wpon request.  All books,
Claimnant’s Certification forms, records,
reports, cancelled checks and any and all
similar material may be subject to periodic
inspection, review and audit by the CITY,
the State of New York, the federal
government, and/or other persons duly
anthorized by the CITY. Such audits may
include examination and review of the source
and application of all funds whether from
the CITY, State, the federal government,
private sources or otherwise. VENDOR shall
not be entitled to any interim or final
payment under this Agreement if any audit
requirements and/or requests have not been
satisfactorily met.

ARTICLE 13. INDEMNIFICATION

VENDOR agrees to defend, indemnify and
hold harmless the CITY, including its
officials, employees and agents, against all
claims, losses, damages, liabilities, costs or
expenses (including, without limitation,
reasonable attorney fees and costs of
litigation and/or  settlement), whether
incurred as a result of a claim by a third party
or any other person or entity, arising out of
the SERVICES performed and/or goods
supplied pursuant to this Agreement which
the CITY or its officials, employees or agents,
may suffer by reason of any negligence, faule,
act or omission of VENDOR, its employees,
representatives, subcontractors, assignees, or
agents.

In the event that any clabm is made or any
action is brought against the CITY arising
out of the neglipence, fault, act, or omission
of an employee, Tepresentative,
subcontractor, assignee, or agent of
VENDQOR either within or without the scope
of his respective employment, representation,
subcontract, assignment or agency, or arising
out of VENDOR’S negligence, fault, act or
omission, then the CITY shall have the right



to withhold further payments hereunder for
the purpose of set-off of sufficient sums to
cover the said claim or action. The rights
and remedies of the CITY provided for in
this clause shall not be exclusive and are in
addition to any other rights and remedies
provided by law or this Agreement.

ARTICLE 14. PROTECYION OF CITY
PROPERTY

VENDOR assumes the risk of and shall be
responsible for, any loss or damage to CITY
property, including property and equipment
leased by the CITY, used in the performiance
of this Agreement and caused, either directly
or indirectly by the acts, conduct, omissions
or lack of good faith of VENDOR, irs
officers, directors, members, partners,
employees, representatives or assignees, ot
any person, firm, company, agent or others
engaged by VENDOR a5 an expert
consultant  specialist or  subcontractor
hereunder.

In the event that any such CITY property is
lost or damaged, except for normal wear and
tear, then the CITY shall have the right to
withhold further payments hereunder for the
purposes of set-off in sufficient sums to cover
such loss or damage.

VENDOR. agrees to defend, indemnify and
hold the CITY harmless from any and all
liability or claim for loss, cost, damage or
expense (including, without limitation,
reasonable atrorney fees and costs of
litigation and/or settlement) due to any such
toss or damage to any such CVIY property
described in this Article,

The rights and remedies of the CITY
provided berein shall not be exclusive and
are in addition to any other rights and
remedies provided by law or by this
Agreement.

ARTICLE 15. CONFIDENTIAL
INFORMATION

In the course of providing the SERVICES
and/or goods hereunder, VENDOR may
acquire knowledge ot come into possession
of confidential, sensitive or proprietary

information belonging to CITY. VENDOR
agrees that it will keep and maintain such
information securely and confidentially, and
not disclose such information to any third
parties, including the media, nor use such
information in any manner publically or
privately, without receiving the prior
approval, in writing, of the CITY authorizing
such use. VENDORS obligations under this
clavse to maintain the confidentiaflity of such
information and to refrain from using such
information in any manner without the prior
written approval of the CITY shall survive
the termination or expiration of this
Agreement.

ARTICLE 16. TERMINATION

The CITY may, by written notice o
VENDOQOR. effective upon mailing, terminate
this Agreement in whole or in part at any
time (i) for CITY'S convenience, (ii) upon
the failure of VENDOR to comply with any
of the terms or conditions of this agreement,
or (i) upon the VENDOR becoming
insolvent or bankrupt.

Upon termination of this Agreement, the
VENDOR shall comply with any and all
CITY closeout procedures, including, but not
limited to:

Al Accounting for and refunding to
the CITY within thirty (30) days, any
unexpended funds which have been paid to
VENDOR pursuant to this Agreement; and

B. Turnishing within thirty (30) days
an inventory to the CITY of all equipment,
appurtenances and property purchased by
VENDOR through or provided under this
Agreement, and carrying out any CITY
directive concerning the disposition thereof.

In the event the CITY terminates this
Agreement in whole or in part, as provided
in this Article, the CITY may procure, upon
such terms and in such manner as deemed
appropriate, SERVICES similar to those so
terminated, and the VENDOR shall
continue the perforrmance of this Agreement
to the extent not terminated hereby. If this
Agreement is terminated in whole or in part




for other than the convenience of the CITY,
any SERVICES or goods procured by the
CITY to complete the SERVICES herein will
be chaged to VENDOR and/or setoff
against any sams due VENDOR,

Notwithstanding any other provision of this
Agreement, VENDOR shall not be relieved
of liability to the CITY for damages sustained
by the CITY by virtue of VENDOR’S breach
of the Agreement or fatlure to perform in
accordance with applicable standards, and
the CITY may withhold payments to
VENDOR. for the purposes of sctoff until
such time as the exact amount of damages
due to the CITY from VENDOR is

determined.

The rights and remedies of the CITY
provided herein shall not be exclusive and
are in addition to any other rights and
remedies provided by law or this Agreement.

ARTICLE 17. GENERAL RELEASE

The acceptance by VENDOR or its assignees
of the final payment under this Agreement,
whether by Claimant’s Certification form,
judgment of any court of competent
jurisdiction, or administrative means shall
constitute and operate as a general release to
the CITY from any and all claims of
VENDOR arising out of the performance of
this Agreement.

ARTICLE 18. SET-OFF RIGHTS

The CITY shall have all of its common law,
equitable and statutory rights of setoff.
These rights shall inclade, but are not limited
to, the CITY’S right to withhold for the
purposes of set-off any monies otherwise due
VENDOR (0 under this Agreement, (ii)
under any other agreement ot coneract with
the CITY, including any agreement oz
contract for a term commencing prior to or
after the term of this Agreement, (i) from
the CITY by operation of kaw, the CITY also
has the right to withhold any monies
otherwise due under this Agreement for the
purposes of set-off as to any amounts due and
owing to the CITY for any reason whatsoever
including, without Limitation, tax

delinquencies, fee delinquencies or monerary
penalties or interest relative thereto,

ARTICLE 19, NO ARBITRATION

Any and all disputes involving this
Agreement, including the breach or alleged
breach thereof, may not be submitted to
arbitration. unless specifically agreed thereto
in writing by the City Manger of the CITY,
but must instcad only be heard in the
Supreme Court of the State of New York,
with venue in Orange County or if
appropriate, in the Federal District Court
with venue in the Southern District of New
York, White Plains division.

ARTICLE 20, GOVERNING LAW

This Agreement shall be governed by the laws
of the Srate of New York. VENDOR shall
render all SERVICES under this Agreement
in accordance with applicable provisions of
all federal, srate and local laws, rules and

regulations as are in effect at the time such
SERVICES are rendered.

ARTICLE 21. CURRENT OR FORMER
CITY EMPLOYEES

VENDOR represents and warrants that it
shall not retain the SERVICES of any CITY
employee or former CITY employee in
connection with this Agreement or any other
agreeraent that said VENDOR has or may
have with the CITY without the express
written permission of the CITY. This
limitation period covers the preceding three
(3} years or longer if the CITY employee or
former CITY employee has or may have an
actual or perceived conflict of interests due to
their position with the CITY,

For a breach or violation of such
representations or warranties, the CITY shafl
have the right to annut this Agreement
without liability, entiting the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim for or be
entitled to tecover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not constitute the
sole remedy afforded the CITY for such




falsity or breach, nor shall it constitute a
waiver of the CITY’S right to claim damages
or otherwise refuse payment or to take any
other action provided for by law or pursuant
to this Agreement.

ARTICLE 22. ENTIRE AGREEMENT

The rights and obligations of the parties and
their respective agents, successors and
assignees shall be subject to and governed by
this Agreement, including Schedules A and
B, which supersede any other understandings
or writings between or among the parties.

ARTICLE 23. MODIYICATION

No changes, amendmenis or modifications of
any of the terms and/or conditions of this
Apreement shall be valid unless reduced to
writing and signed by the party to be bound.
Changes in the scope of SERVICES in this

Agreement shzll not he binding, and no
payment shall be due in connection
therewith, unless prior to the performance of
any such SERVICES, the City Manager of
the CITY, after consultation with the
Department Head and Corporation Counsel,
executes an Addendum or Change Order to
this Agreement, which Addendum or
Change Order shall specifically set forth the
scope of such extra or additional SERVICES
and the amount of compensation and the
extension of the time for performance, if any,
for any such SERVICES. Unless otherwise
specifically provided for therein, the
provisions of this Agreement shall apply with
full force and effect to the terms and

conditions contained in such Addendum or
Change Order.

IN WITNESS THEREOF, the parties hereto have executed this Agreement as of

the date set forth above.

THE CITY OF NEWBURGH

BY:

RICHARD F. HERBEK,
ACTING CITY MANAGER

DATE:

VENDOR

BY: A A, s C, (R" \ .
DAR¥LE\FORD
VENDOR

DATE: N 32X~ (D




SCHEDULE A

SCOPE OF SERVICES

Music Fundamental and Expression Programming:
Program consists of piano, voice lessons, and body and hand movements. Students
will learn the basics, as well as basic math, reading, and writing skills.




SCHEDULE B

FEES AND EXPENSES

Contract amount: $8,676.05 (not to be exceeded)

Approved as to form:

MICHELLE KELSON
Corporation Counsel

CHERYL A. GROSS
City Comptroller



AGREEMENT FOR VENDOR SERVICES

THIS AGREEMENT is entered into as of this day of 2012,
by and between the CITY OF NEWBURGH, a municipal corporation chartered under
the authority of the State of New York, hereinafter referred to as the “CITY,” with
principal offices at 83 Broadway, City Hall, Newburgh, New York 12550; and Michael
Wisdom, 1015 Maggic Rd., Newburgh, NY 12550 hereinafter referred to as “VENDOR.”

ARTICLE 1. SCOPE OF WORK

VENDOR agrees to perform the SERVICES
and/or supply the goods identified in
Schedule A, (the “SERVICES") which is
attached to, and is part of this Agreement.
VENDOR agrees to perform the SERVICES
and/or supply the goods in accordance with
the terms and conditions of this Agreement.
1t is specifically agreed that the CITY will not
compensate VENDOR for any SERVICES
and/or goods provided outside those
specifically identified in Schedule A, without
prior authorization, evidenced only by a
written Change Order or Addendum to this
Agreement executed by the City Manager of
the CITY after consultation with the City
Department THead respomsible for the
oversight of this Agreement (hereinafter
“Department Head”).

Any and all reports, documents, charts,
graphs, maps, designs, images, photographs,
computer programs and software, artwork,
creative works, compositions, and the rights
to employ, publish, disseminate, amend or
otherwise use same, and/or any other
intellectual property to be provided by
VENDOR to CITY under the rerms of this
Apreement shall become the property of the
CITY, unless otherwise provided for by the
parties. As such, CITY, in its sole discretion,
shall have the right to use, copy, disseminate
and otherwise employ or dispose of such
material in any manner as it may decide with
no duty of compensation or liability
therefore to VENDOR or to third parties.
VENDOR shall have the affirmative
obligation to notify CITY in a timely fashion
of any and all limitations, restrictions or
proprietary rights to such intellectoal
property and/or materials which may be

applicable which would have the effect of
restricting or limiting the exercise of the
CITY’s rights regarding same. VENDOR
agrees to defend, indemnify and hold
harmless the CITY for failing to notify CITY

of same.
ARTICLE 2. TERM OF AGREEMENT

VENDOR. agrees to perform the SERVICES
and/or supply goods beginning October 1,
2012, and ending June 30, 2013.

ARTICLE 3. COMPENSATION

For satisfactory  performance of the
SERVICES and/or receipt of conforming
goods or, as such SERVICES or goods may
be modified by mutual written agreement,
the CITY agrees to compensate VENDOR in
accordance with the fees and expenses as
stated in Schedule B, which is attached to
and is part of this Agreement, VENDOR
SHAIL submit to the CITY a monthly
itemized invoice for SERVICES rendered
during the prior month, or as otherwise set
forth in Schedule B, and prepared in such
form and supported by such documents as
the CITY may reasonably require. The CITY
will pay the proper amounts due VENDOR
within sixty (60) days after receipt of a CITY
Claimant’s Certification form, and if the
Claimant’s Certification form is
objectionable, will notify VENDOR, in
writing, of the CITY'S reasons for objecting
to all or any portion of the invoice submirted

by VENDOR.

A notto-exceed cost of $3,562.50 has been
established for the scope of SERVICES



and/or the supply of goods rendered by
VENDOR, Costs in excess of such notto-
exceed cost, if any, may not be incurred
without prior written authorization of the
City Manager of the CITY, evidenced only by
a written Change Order or Addendum to
this Agreement, after consultation with the
Diepartment Head. It is specifically agreed to
by VENDOR that the CITY will not be
responsible for any additional cost or costs in
excess of the above noted notto-exceed cost if
the CITY'S authorization by the City
Manager is not given in writing prior to the
performance of the SERVICES giving rise to
such excess or additional costs.

Any bills or invoices sent by VENDOR to the
CITY more than one (1) vear after services
which are the subject of such billing have
been rendered shall not be paid by the CITY
and the CITY shall have no liability therefor,

ARTICLE 4. EXECUTORY CLAUSE

The CITY shall have no liability under this
Agreement to VENDOR or to anyone else
beyond funds appropriated and available for
this Agreement.

ARTICLE 5. PROCUREMENT OF
AGREEMENT

VENDOR represents and warrants that no
person or selling agency has been employed
or retained by VENDOR to solicit or secure
this Agreement upon an agreement or upon
an understanding for a commission,
percentage, a brokerage fee, contingent fee or
any other compensation. VENDOR further
represents and warranis that no payment, gift
or thing of value has been made, given or
promised to obtain this or any other
agreement between the parties. VENDQOR
makes such representations and warranties to
induce the CITY to enter into this
Agreement and the CITY relies upon such
representations  and  warranties in the
execution hereof.

For a breach or violation of such
representations or warranties, the CITY shall

have the right to annul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim or be
entitled to recover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not constiture the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY’S right to claim damages
or otherwise refuse payment or to take any
other action provided for by law or pursuant
to this Agreement.

ARTICLE 6. CONFLICT OF INTEREST

VENDOR represents and warrants that
neither it nor any of its directors, officers,
members, partners or employees, have any
interest nor shall they acquire any interest,
directly or indirectly which would or may
conflict in any manner or degree with the
performance or rendering of the SERVICES
herein  provided. VENDOR  f{urther
vepresents and warrants that in  the
performance of this Agreement, no person
having such interest or possible interest shall
be emploved by it and that no elected official
or other officer or employee of the CITY, nor
any person whose salary is pavable, in whole
or in part, by the CITY, or any corporation,
partnership or association in which such
official, officer or emplovee is directly or
indirectly interested shall have any such
interest, direct or indirect, in this Agreement
or in the proceeds thereof, unless such
person submits a letter disclosing such an
interest, or the appearance or potential of
same, to the City Manager and a copy to the
Corporation Counsel of the CITY in
advance of the negotiation and execution of
this Agreemnent,

For failure to submit such letter of disclosure,
or for a breach or violation of such
representations or warranties, the CITY shall
have the right to annmul this Agreement
without liability, entitling the CITY o
recover all monies paid hereunder and
VENDOR. shall not make claim for, or be
entiled to recover, any sum or sums
otherwise due under this Agreement. This
remedy, if elected, shall not constitute the



sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY'S right to claim damages
or otherwise refuse payment 1o or to rake any
other action provided for by law, in equity or
pursuant to this Agreement.

ARTICLE 7. FAIR PRACTICES

VENDOR and each person signing on behalf
of the VENDOR represents, warrants and
certifies under penalty of perjury, that to the
best of their knowledge and belief:

A The prices in this Agreement have
been arrived at independently by VENDOR
without collusion, consultation,
communication, or agreement with any other
bidder, proposer or with any competitor as to
any matter relating to such prices which has
the effect of, or has as its purpose, restricting
competition;

B. Unless otherwise tequired by law,
the prices which have been quoted in this
Agreement and on the proposal or quote
submitted by VENDOR have not been
knowingly disclosed by VENDOR prior to
the communication of such quote to the
CITY or the proposal opening directly or
indirectly, to any other bidder, proposer or to
any competitor; and

C. No attempt has been made or will
be made by VENDOR to induce any other
person, partnership, corporation or entity to
submit or not to submit a proposal or quote
for the purpose of restricting competition.

The fact that VENDOR (i) has published
price lists, rates, or tariffs covering items
heing procured, (i) has informed prospective
customers of proposed or pending
publication of new or revised price lists for
such items, or (iii) has provided the same
items to the other customers at the same
prices bheing bid or quoted does not
constitute, without more, a disclosure within
the meaning of this Article.

ARTICLE 8. INDEPENDENT
CONTRACTOR

In performing the SERVICES and/or
supplying goods and incurring expenses
under this Agreement, VENDOR shall
operate as, and have the status of, an
independent contractor and shall not act as
agent, or be an agent, of the CITY. As an
independent contractor, VENDOR shall be
solely tesponsible for determining the means
and methods of performing the SERVICES
and/ort supplying of the goods and shall have
complete charge and responsibility for
VENDOR’S personnel engaged in the
performance of the same.

In  accordance with such status  as
independent contractor, VENDOR
covenants and agrees that neither it nor its
employees or agents will hold themselves out
as, not claim to be officers or employees of
the CITY, or of any department, agency or
unit thereof hy reason hereof, and thar they
will not, by reason hereof, make any claim,
demand or application to or for any right or
privilege applicable to an officer or employee
of the CITY including, but not limited to,
Worker's Compensation coverage, health
coverage, Unemployment Insurance Benefits,
Social Security coverage or employee
retirement membership or credit,

ARTICLE ©. ASSIGNMENT AND
SUBCONTRACTING

VENDOR shall not assipn any of its rights,
interest or obligations under this Agreement,
or subcontract any of the SERVICES to be
performed by it under this Agreement,
without the prior express written consent of
the City Manager of the CITY. Any such
subcontract, assignment, transfer,
conveyance, or other disposition without
such prior comsent shall be void and any
SERVICES provided thereunder will not be
compensated. Any subcontract or assignment
properly consented to by the CITY shall be
subject to all of the terms and conditions of
this Agreement.

Taiture of VENDOR to obtain any required
consent to any assignment, shall be grounds
for termination for cause, at the option of
the CITY and if so terminated, the CITY
shall thereupon be relieved and discharped



from any further liability and obligation to
VENDOR, its assignees or transferees, and
all monies that may become due under this
Agreement shall be forfeited to the CITY
except so much thereof as may be necessary
to pay VENDOR’S employees for past
service.

The provisions of this clause shall not
hinder, prevent, or affect any assignment by
VENDOR. for the benefit of its creditors
made pursuant to the laws of the State of
New York.

This agreement may be assigned by the CITY
to any corporation, agency, municipality or
instrumentality having authority to accept
such. assignment,

ARTICLE 10. BOOKS AND RECORDS

VENDOR agrees to maintain separate and
accurate books, records, documents and
other evidence and accounting procedures
and practices which sufficiently and properly
reflect all direct and indirect costs of any
nature expended in the performance of this

Agreement.

ARTICLE 11.  RETENTION  OF
RECORDS

VENDOR agrees to retain all books, records
and other documents relevant to this
Apreemnent for six (6) years after the final
payment or termination of this Agreement,
whichever later occurs. CITY, or any State
and/or Federal auditors, and any other
persons duly authorized by the CITY, shall
have full access and the right to examine any
of said materials during said period.

ARTICLE 12. AUDIT BY THE CITY
AND OTHERS

All Claimant Certification forms or invoices
presented for payment to be made
hereunder, and the books, records and
accounts upon which said Claimant’s
Certification forms or invoices are based are
subject to audit by the CITY. VENDOR
shall submit any and all documentation and
justification in support of expenditures or

fees under this Agreement as may be
required by the CITY so that it may evaluate
the reasonableness of the charges, and
VENDOR shall make its records available to
the CITY wupon request.  All books,
Claimant’s Certification forms, records,
reports, cancelled checks and any and all
similar material may be subject to periodic
inspection, review and audit by the CITY,
the State of New York, the federal
government, and/or other persons duly
authorized by the CITY. Such audits may
include examination and review of the source
and application of all funds whether from
the CITY, State, the federal government,
private sources or otherwise. VENDOR shall
not be entitled to any interim or final
payment under this Agreement if any audir
requirements and/or requests have not been
satisfactorily met.

ARTICLE 13. INDEMNIFICATION

VENDOR agrees to defend, indemmify and
hold harmless the CITY, including its
officials, employees and agents, against all
claims, losses, damages, liabilities, costs or
expenses (inchiding, without limitation,
reasonable attorney fees and costs of
litigation and/or  settlement), whether
incurred as a result of a claim by a third party
or any other person or entity, arising out of
the SERVICES performed and/or goods
supplied pursuant to this Agreement which
the CITY or its officials, employees or agents,
may suffer by reason of any neglisence, fault,
act or omission of VENDOR, its employees,
representatives, subcontractors, assignees, or
agents.

In the event that any claim is made or any
action is brought against the CITY arising
out of the negligence, fault, act, or omission
of an emplovyee, representative,
subcontractor, assignee, or agemt of
VENDOR either within or without the scope
of his respective employment, representation,
subcontract, assigninent or ggency, or arising
out of VENDOR'S negligence, fault, act or
omisston, then the CITY shall have the right
to withhold further payments hereunder for
the purpose of setoff of sufficient sums to
cover the said claim or action. The rights



and remedies of the CITY provided for in
this clause shall not be exclusive and are in
addition to any other rights and remedies
provided by law or this Agreement.

ARTICLE i4. PROTECTION OF CITY
PROPERTY

VENDOR assumes the risk of and shall be
responsible for, any loss or damage to CITY
property, including property and equipment
leased by the CITY, used in the performance
of this Agreement and caused, either directly
or indirectly by the acts, conduct, omissions
or lack of good faith of VENDOR, its
officers, directors, members, partners,
employees, representatives or assignees, or
any persom, firm, company, agent or others
engaged by VENDOR as an expert
consultant  specialist or  subcontractor
hereunder. ‘

In the event that any such CITY property is
lost or damaged, except for normal wear and
tear, then the CITY shall have the right to
withhold further payments hereunder for the
purposes of set-off in sufficient sums to cover
such loss or damage.

VENDOR agrees to defend, indemnify and
hold the CITY harmless from any and all
liability or claim for loss, cost, damage or
expense  (inchading, without limitation,
reasonable attorney fees and costs of
litigation and/or settlement) due to any such
loss or damage to any such CITY property
described in this Article.

The rights and remedies of the CITY
provided herein shall not be exchusive and
are in addition to amy other rights and
remedies provided by law or by this

Agreement.

ARTICLE 15. CONFIDENTIAL
INFORMATION

In the course of providing the SERVICES
and/or goods hereunder, VENDOR may
acquire knowledge or come into possession
of confidential, sensitive or proprietary
information belonging ro CITY. VENDOR
agrees that it will keep and maintain such
information securely and confidentially, and

not disclose such information to any third
parties, including the media, nor use such
information in any manner publically or
privately, without receiving the prior
approval, in writing, of the CITY authorizing
such use. VENDORS obligations under this
clause to maintain the coofidentiality of such
information and to refrain from using such
information in any manner without the prior
written approval of the CITY shall survive
the termination or expiration of this
Agreement.

ARTICLE 16. TERMINATION

The CITY may, by written notice to
VENDOR effective upon mailing, terminate
this Agreement in whole or in part at any
time (i) for CITY’S convenience, (ii} upon
the failure of VENDOR o comply with any
of the terms or conditions of this apreement,
or (ii) upon the VENDOR becoming
insolvent or bankrupt.

Upon termination of this Agreement, the
VENDOR shall comply with any and all
CITY closeout procedures, including, but not
limited to:

A, Accounting for and refunding to
the CITY within thirty (30) days, any
unexpended funds which have been paid to
VENDOR pursuant to this Agreement; and

B. Furnishing within thirty (30} days
an inventory to the CITY of all equipment,
appurtenances and property purchased by
VENDOR through or provided under this
Agreement, and carrying our any CITY
directive concerning the disposition thereof.

In the event the CITY terminates this
Agreement in whole or in part, as provided
in this Article, the CITY may procure, upon
such terms and in such manner as deemed
appropriate, SERVICES similar to those so
terminated, and the VENDOR shall
continve the performance of this Agreement
to the extent not terminated hereby. If this
Agreement is terminated in whole or in part
for other than the convenience of the CITY,
any SERVICES or goods procured by the
CITY to complete the SERVICES herein will




be charged to VENDOR and/or setoff
against any sums due VENDOR.

Notwithstanding any other provision of this
Agreement, VENDOR shall not be relieved
of liability to the CITY for damages sustained
by the CITY by virtue of VENDOR’S breach
of the Agreement or failure to perform in
accordance with applicable standards, and
the CITY may withhold payments to
VENDOR. for the purposes of set-off until
such time as the exact amount of damages
due to the CITY from VENDOR is

determined.

The rights and remedies of the CITY
provided herein shall not be exclusive and
are in addition fo any other rights and
remedies provided by law or this Agreement.

ARTICLE 17. GENERAYL RELEASE

The acceptance by VENDOR or its assignees
of the final payment under this Agrecment,
whether by Claimant’s Certification form,
judgment of any court of competent
jurisdiction, or administrative means shall
constitute and operate as a general release to
the CITY from any and all daims of
VENDQCR arising out of the performance of
this Agreement.

ARTICLE 18. SET:OFF RIGIHTS

The CITY shall have all of its common law,
equitable and statutory rights of setoff.
These rights shall include, but are not limited
to, the CITY’S right to withbold for the
purposes of set-off any monies otherwise due
VENDOR () under this Agreement, (ii)
under any other agreement or contract with
the CITY, including any agreement or
contract for a term commencing prior to or
after the term of this Agreement, {iii) from
the CITY by operation of law, the CITY also
has the right to withhold any monies
otherwise due under this Agreement for the
purposes of set-off as to any amounts due and
owing to the CITY for any reason whatsoever
inchading, without limitation, fax
delinquencies, fee delinguencies or monetary
penalties or interest relative thereto.

ARTICLE 19. NO ARBITRATION

Any and all  disputes involving this
Agreement, inchuding the breach or alleged
breach thereof, may not be submitted to
arbitration unless specifically agreed thereto
in writing by the City Manger of the CITY,
but must instead only be heard in the
Supreme Court of the State of New York,
with venwe in Orange County or if
appropriate, in the Federal District Court
with venue in the Southern District of New
York, White Plains division.

ARTICLE 20. GOVERNING LAW

This Agreement shall be governed by the laws
of the State of New York. VENDOR shall
render all SERVICES under this Agreement
in accordance with applicable provisions of
all federal, state and local laws, rules and

regulations as are in effect at the time such
SERVICES are rendered.

ARTICLE 21. CURRENT OR FORMER
CITY EMPLOYEES

VENDOR. represents and warrants that it
shall not retain the SERVICES of any CITY
employee or former CITY employee in
connection with this Agreement or any other
agreement that said VENDOR has or may
have with the CITY without the express
written permission of the CITY. This
limitation period covers the preceding three
(3) vears or longer if the CITY employee o
former CITY employee has or may have an
actual or perceived conflict of interests due to

" their position with the CITY.

For a breach or violation of such
representations or warranties, the CITY shall
have the right to annul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDCR. shall not make claim for or be
entitied to tecover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not constitite the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY’S right to claim damages
or otherwise refuse payment or to take any



other action provided for by law or pursvant
to this Agreement.

ARTICLE 22. ENTIRE AGREEMENT

The rights and obligations of the parties and
their respective agents, successors and
assignees shall be subject to and governed by
this Agreement, including Schedules A and
B, which supersede any other understandings
or writings between or among the parties.

ARTICLE 23. MODIFICATION

No changes, amendments or modifications of
any of the terms and/or conditions of this
Apreement shall be valid unless reduced to
writing and signed by the party to be bound.
Changes in the scope of SERVICES in this
Agreement shall not be binding, and no

payment shall be due in connection
therewith, unless prior to the performance of
any such SERVICES, the City Manager of
the CITY, after consultation with the
Department Head and Corporation Counsel,
executes an Addendum or Change Crder to
this Agreement, which Addendum or
Change Order shall specifically set forth the
scope of such estra or additional SERVICES
and the amount of compensation and the
extension of the time for performance, if any,
for any such SERVICES. Unless otherwise
specifically provided for therein, the
provisions of this Agreement shall apply with
full force and effect to the terms and
conditions contained in such Addendum or

Change Order.

IN WITNESS THEREOF, the partics hereto have executed this Agreement as of

the date set forth above.

THE CITY OF NEWBURGH

BY:

RICHARD F. HERBEK,
ACTING CITY MANAGER

DATE:

VENDOR

BY: ZMA

MICHAEL WISDOM
VENDOR

DATE: fj/%*/' 2.




SCHEDULE A

SCOPE OF SERVICES

Providing students with the fundamental basics of chess.

SCHEDULE B



FEES AND EXPENSES

Contract amount: $3,562.50 (not to be exceeded)

Approved as to form:

MICHELLE KELSON

Corporation Counset

CHERYL A. GROSS
City Comptroller




AGREEMENT FOR VENDOR SERVICES

Sy
\

THIS AGREEMENT is entered into as of this ______ day of 2012,
by and between the CITY OF NEWBURGH, a municipal corporation chartered under
the authority of the State of New York, hereinafter referred to as the “CITY,” with
principal offices at 83 Broadway, City Hall, Newburgh, New York 12550; and Malinda
Ware, ¢ McCord Dr., Newburgh, NY 12550 hereinafter referred to as “VENDOR.”

ARTICLE 1, SCOPE OF WORK

VENDOR agrees to perform the SERVICES
and/or supply the goods identified in
Schedule A, (the “SERVICES"} which is
attached to, and is part of this Agreement.
VENDOR agrees to perform the SERVICES
and/or supply the goods in accordance with
the terms and conditions of this Agreement.
Tt is specifically agreed that the CITY will not
compensate VENDOR for any SERVICES
and/or goods provided outside those
specifically identified in Schedule A, without
prior authorization, evidenced only by a
written. Change Order or Addendum to this
Agreement executed by the City Manager of
the CITY after consultation with the City
Department Head responsible for the
oversight of this Agreement (hereinafter
“Department Head”).

Any and all reports, documents, charts,
graphs, maps, designs, images, photographs,
computer programs and software, artwork,
creative works, compositions, and the rights
to employ, publish, disseminate, amend or
otherwise use same, and/or any other
intellectual property to be provided by
VENDOR to CITY under the terms of this
Agreement shall become the property of the
CITY, unless otherwise provided for by the
parties. As such, CITY, in its sole discretion,
shall have the right to use, copy, disseminate
and otherwise employ or dispose of such
material in any manner as it may decide with
no duty of compensation or liability
therefore to VENDOR or to third parties.
VENDOR shall have the affirmative
obligation to notify CITY in a timely fashion
of any and all limitations, restrictions or
proprietary rights to such intellectual
property and/or materials which may be

applicable which would have the effect of
restricting or limiting the exercise of the
CITY's rights regarding same. VENDOR
agrees to defend, indemnify and hold
harmless the CITY for failing to notify CI'TY

of same.
ARTICLE 2. TERM OF AGREEMENT

VENDOR agrees to perform the SERVICES
and/or supply goods beginning October 1,
2012, and ending June 30, 2013.

ARTICLE 3. COMPENSATION

For satisfactory performance of the
SERVICES and/or receipt of conforming
goods or, as such SERVICES or goods may
be modified by mutnal written agreement,
the CITY agrees to compensate VENDOR in
accordance with the fees and expenses as
stated in Schedule B, which is attached to
and is part of this Agreement. VENDOR
SHALL submit to the CITY a monthly
itemized invoice for SERVICES rendered
during the prior month, or as otherwise set
forth in Schedule B, and prepared in such
form and supported by such documents as
the CITY may reasonably require. The CITY
will pay the proper amounts due VERDOR
within sixty (60} days after receipt of a CITY
Claimant’s Certification form, and if the
Claimant’s Certification form is
objectionable, will notify VENDOR, in
writing, of the CITY'S reasons for objecting
to all or any portion of the invoice submitted
by VENDOR.

A nottoexceed cost of $11,880.00 has been
established for the scope of SERVICES



A nottoexceed cost of $11,880.00 has been
established for the scope of SERVICES
and/or the supply of goods rendered by
VENDOR. Costs in excess of such notto-
exceed cost, if any, may not be incurred
without prior written authorization of the
City Manager of the CITY, evidenced only by
a written Change Order or Addendum to
this Agreement, after consultation with the
Department Head. It is specifically agreed to
by VENDOR that the CITY will not be
responsible for any additional cost or costs in
excess of the above noted notto-exceed cost if
the CITY'S authorization by the Ciry
Manager is not given in writing prior to the
performance of the SERVICES giving rise to
such excess or additional costs.

Any bills or invoices sent by VENDOR to the
CITY more than one (1) year after services
which are the subject of such billing have
been rendered shall not be paid by the CITY
and the CITY shall have no liability therefor.

ARTICLE 4. EXECUTORY CLAUSE

The CITY shall have no liability under this
Agreement to VENDOR or to anyone else
beyond funds appropriated and available for
this Agreement.

ARTICLE 5. PROCUREMENT OF
AGREEMENT

VENDOR. represents and warrants that no
person or selling agency has been employed
or retained by VENDOCR to solicit or secure
this Agreement upon an agreement or upon
an understanding for a commmission,
perceniage, a brokerage fee, contingent fee or
any other compensation. VENDOR further
represents and warrants that no payment, gift
or thing of value has been made, given or
promised to obtain this or any other
agreement between the parties. VENDOR
makes such representations and warranties to
induce the CITY to enter into this
Agreement and the CITY relies upon such
representations and warranties in the
execution hereof.

For a breach or viclation of such
representations or warranties, the CITY shall
have the right to annul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim or be
entitled to recover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not consticute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY’S right to claim damages
or otherwise refuse payment or to take any
other action provided for by law or pursuant
to this Agreement.

ARTICLE 6. CONFLICT OF INTEREST

VENDOR represents and warrants that
neither it nor any of its directors, officers,
members, partners or employees, have any
interest nor shall they acquire any interest,
directly or indirectly which would or may
conflict in any manner or degree with the
performance or rendering of the SERVICES
herein  provided. VENDOR  further
represents and warrants that in the
performance of this Agreement, no person
having such interest or possible interest shall
be emploved by it and that no elected official
or other officer or employee of the CITY, nor
any person whose salary is payable, in whole
or in part, by the CITY, or any corporation,
partnership or asscciation in which such
official, officer or employee is directly or
indirectly interested shall have any such
interest, direct or indirect, in this Agreement
or in the proceeds thereof, unless such
person submits a letter disclosing such an
interest, or the appearance or potential of
same, to the City Manager and a copy to the
Corporation Counsel of the CITY in
advance of the nepotiation and execution of
this Agreement.

Tor failure to submit such letter of disclosure,
or for a breach or violation of such
representations or warranties, the CITY shall
have the right to annul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim for, or be

enfitled to tecover, any sum or sums




otherwise due under this Asreement. This
remedy, if elected, shall not constitute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY'S right to claim damages
or otherwise refuse payment to or to take any
other action provided for by law, in equity or
purstant to this Agreement.

ARTICLE 7. FAIR PRACTICES

VENDOR and each person signing on behalf
of the VENDOR represents, warrants and

certifies under penalty of perjury, that to the
best of their knowledge and belief:

A. The prices in this Agreement have
been arrived at independently by VENDOR
without collusion, consultation,
communication, or agreement with any other
bidder, proposer or with any competitor as to
any matter relating to such prices which has
the effect of, or has as its purpose, restricting
competition;

B. Unless otherwise required by law,
the prices which have been quoted in this
Agreement and on the proposal or quote
submitted by VENDOR have not been
knowingly disclosed by VENDOR prior to
the communication of such quote to the
CITY or the proposal opening directly or
indirectly, to any other bidder, proposer or to
any competitor; and

C. No attempt has been made or will
be made by VENDOR to induce any other
person, partnership, corporation or entity to
submit or not to submit a proposal or quote
for the purpose of restricting competition.

The fact that VENDOR (i} has published
price lists, rates, or tariffs covering items
being procured, (i) has informed prospective
customers of proposed or pending
publication of new or revised price lists for
such items, or (iii) has provided the same
items to the other customers at the same
prices being bid or quoted does not
constitute, without more, a disclosure within
the meaning of this Article.

ARTICLE 8. INDEPENDENT
CONTRACTCR

In performing the SERVICES and/or
supplying goods and incurring expenses
under this Agreement, VENDOR shall
operate as, and have the status of, an
independent contractor and shall not act as
agent, or be an agent, of the CITY. As an
independent contractor, VENDOR shall be
solely respounsible for determining the means
and methods of performing the SERVICES
and/or supplying of the goods and shall have
complete charge and responsibility for
VENDOR’S pemsonnel engaged in  the
performance of the same.

In accordance with such status  as
independent contractor, VENDOR
covenants and agrees that neither it nor its
employees or agents will hold themselves ourt
as, nor claim to be officers or employees of
the CITY, or of any department, agency or
unit. thereof by reason hereof, and that they
will not, by reason hereof, make any claim,
demand or application to or for any right or
privilege applicable to an officer or employee
of the CITY including, but not limited to,
Worker's Compensation coverage, health
coverage, Unemployment Insurance Benefits,
Social Security coverage or employee
retirement membership or credit.

ARTICLE 9. ASSIGNMENT AND
SUBCONTRACTING

VENDOR shal not assign any of its rights,
interest or obligations under this Agreement,
or subconiract any of the SERVICES to be
performed by it under this Agreement,
without the prior express written consent of
the City Manager of the CITY. Any such
subcontract, assigrrment, transfer,
conveyance, or other disposition without
such prior consent shall be void and any
SERVICES provided thereunder will not be
compensated. Any subcontract or assignrment
properly consented to by the CITY shall be
subject to all of the terms and conditions of
this Agreement.

Failure of VENDOR to obtain any required
consent to any assignment, shafl be grounds




for termination for cause, at the option of
the CITY and if so terminated, the CITY
shail thereupon be relieved and discharged
from any further liability and obligation to
VENDCR, its assignees or transferees, and
all monies that may become due under this
Agreement shall be forfeited to the CITY
except so much thereof as may be necessary
to pay VENDOR’S employees for past
sexvice.

The provisions of this clause shall not
hinder, prevent, or affect any assignment by
VENDOR for the benefit of its creditors
made pursuant to the laws of the Srate of
New York.

This agreement may be assigned by the CITY
to any corporation, agency, municipality or
instrumentality having authority to accept
such assignment.

ARTICLE 10. BOOKS AND RECORDS

VENDOR agrees to maintain separate and
accurate books, records, dociments and
other evidence and accounting procedures
and practices which sufficiently and properly
reflect all direct and indirect costs of any
nature expended in the performance of this

Agreement.

ARTICLE 11.  RETENTION OF
RECORDS

VENDOR agrees to retain all books, records
and other documents relevant to this
Agreement for six (6) vears after the final
payment or termination of this Agreement,
whichever later occurs. CITY, or any State
and/or TFederal auditors, and any other
persons duly authorized by the CITY, shall
have full access and the right to examine any
of said materials during said period.

ARTICLE 12. AUDIT BY THE CITY
AND OTHERS

All Claimant Certification forms or invoices
presented for payment to he .made
hereunder, and the books, records and
accounts wupon which said Claimant’s
Certification forms or invoices are based are

subject to audit by the CITY. VENDOR
shall submit any and all documentation and
justification in support of expenditures or
fees under this Apgreement as may be
required by the CITY so that it may evaluate
the reasonableness of the charges, and
VENDOR shall make its records available to
the CITY upon request.  All books,
Claimant’s Certification forms, records,
reports, cancelled checks and any and all
similar material may be subject to periodic
inspection, review and audit by the CITY,
the State of New York, the federal
government, and/or other persons duly
authorized by the CITY. Such audits may
include examination and review of the source
and application of all funds whether from
the CITY, State, the federal government,
private sources or otherwise. VENDOR shall
not be entitled to any interim or final
payment under this Agreement if any audit
requirements and/or requests have not been
satisfactorily met.

ARTICLE 13. INDEMNIFICATION

VENDOR agrees to defend, indemnify and
hold harmoless the CITY, including its
officials, employees and agents, against all
claims, losses, damages, liabilities, costs or
expenses (including, without limitation,
reasonable attorney fees and costs of
litigation and/or settlement), whether
incurred as a result of a claim by a third party
or any other person or entity, arising out of
the SERVICES performed and/or goods
supplied pursvant to this Agreement which
the CITY or its officials, employees or agents,
may suffer by reason of any negligence, faulk,
act or omission of VENDOR, its employees,
representaiives, subcontractors, assignees, or
agents.

In the event that any claim is made or any
action is brought against the CITY arising
out of the negligence, fault, act, or omission
of an employee, representative,
subcontractor, assignee, or agent of
VENDOR either within or without the scope
of his respective employment, representation,
subcontract, assignment or agency, or arising
out of VENDOR’S negligence, fault, act or
omission, then the CITY shall have the right



to withhold further payments hereunder for
the purpose of setoff of sufficient sums to
cover the said claim or action. The rights
and remedies of the CITY provided for in
this clause shall not be exclusive and are in
addition to any other rights and remedies
provided by law or this Agreement.

ARTICLE 14. PROTECTION OF CITY
PROPERTY

VENDOR assumes the risk of and shall be
tesponsible for, any loss or damage to CITY
property, incleding property and equipment
leased by the CITY, used in the performance
of this Apreement and caused, either directly
or indirectly by the acts, conduct, omissions
or lack of good faith of VENDOR, its
officers, directors, members, partners,
employees, representatives or assignees, or
any person, firm, company, agent or others
engaged by VENDOR 35 an  expert
consultant  specialist or subcontractor
hereunder,

In the event that any such CITY property is
lost or damaged, except for normal wear and
tear, then the CITY shall have the right to
withhold further payments hereunder for the
purposes of set-off in sufficient sums to cover
such loss or damage.

VENDOR. agrees to defend, indemnify and
hold the CITY harmless from any and all
liability or claim for loss, cost, damage or
expense (including, without limitation,
reasonable attorney fees and costs of
litigation and/or settlement) due to any such
loss or damage to any such CITY property
described in this Article.

The rights and remedies of the CITY
provided herein shall not be exclusive and
are in addition to any other rights and
temedies provided by law or by this
Agreement.

ARTICLE 15. CONFIDENTIAL
INEORMATION

In the course of providing the SERVICES
and/or goods hereunder, VENDOR may
acquire knowledge or come into possession
of confidential, sensitive or proprietary

information belonging to CITY. VENDOR
agrees that it will keep and maintain such
information securely and confidentially, and
not disclose such information to any third
parties, including the media, nor use such
information in any manner publically or
privately, without receiving the prior
approval, in writing, of the CITY authorizing
such use. VENDORS obligations under this
clause to maintain the confidentiality of such
information and to refrain from wsing such
information in any manner without the prior
written approval of the CITY shall survive
the termination or expiration of this
Agreement.

ARTICLE 16. TERMINATION

The CITY may, by written notice to
VENDOQOR effective upon mailing, terminate
this Agreement in whole or in part at any
time (i) for CITY’S convenience, (i} upon
the failure of VENDOR to comply with any
of the terms or conditions of this agreement,
or (i) upon the VENDOR becoming
insolvent or bankrupt.

Upon termination of this Agreement, the
VENDOR shall comply with any and all
CITY closeout procedures, including, but not
limited to:

A Accounting for and refunding to
the CITY within thirty (30} days, any
unexpended funds which have been paid to
VENDOR pursuant to this Agreement; and

B. Furnishing within thirty (30) days
an inventory to the CITY of all equipment,
appurtenances and property purchased by
VENDOR through or provided under this
Agreement, and carrying out any CITY
directive concerning the disposition thereof.

In the event the CITY ferminates this
Agreement in whole or in part, as provided
in this Article, the CITY may procure, upon
such terms and in such manner as deemed
appropriate, SERVICES similar to those so
terminated, and the VENDOR shall
continue the performance of this Agreement
to the extent not terminated hereby. If this
Agreement is terminated in whole or in part



for other than the convenience of the CITY,
any SERVICES or goods procured by the
CITY to complete the SERVICES herein will
be charged to VENDOR and/or setoff
against any sums due VENDOR.

Notwithstanding any other provision of this
Agreement, VENDOR shall not be zelieved
of liability to the CITY for damages sustained
by the CITY by virtue of VENDOR’S breach
of the Apreement or failure to perform in
accordance with applicable standards, and
the CITY may withhold payments to
VENDOR for the purposes of setoff until
such time as the exact amount of damages
due to the CITY from VENDOR is
deterinined.

The rights and remedies of the CITY
provided berein shall not be exclusive and
are in addition to any other rights and
remedies provided by law or this Agreement.

ARTICLE 17. GENERAL RELEASE

The acceptance by VENDOR or its assignees
of the final payment under this Agreement,
whether by Claimant’s Certification form,
judgment of any court of competent
jurisdiction, or administrative means shall
constitute and operate as a general release to
the CITY from any and all claims of
VENDOR arising out of the performance of
this Agreement.

ARTICLE 18, SET-OFF RIGHTS

The CITY shall have all of its common law,
equitable and statutory rights of setoff.
These rights shall include, but are not limited
to, the CITY’S right to withhold for the
purposes of set-off any monies otherwise due
VENDOR (i) under this Apreement, (i)
under any other agreement or contract with
the CITY, including any agreement or
contract for a term commencing priotr to or
after the term of this Agreement, (iii) from
the CITY by operation of law, the CITY also
has the right to withhold any monies
otherwise due under this Agreement for the
purposes of set-off as to any amounts due and
owing to the CITY for any reason whatsoever
including, without limitation, tax

delinquencies, fee delinquencies or monetary
penalties o1 interest relative thereto.

ARTICLE 19, NO ARBITRATION

Any and afl disputes involving this
Agreement, including the breach or alleged
breach thereof, may not be submitted to
arhitration unless specifically agreed thereto
in wiiting by the City Manger of the CITY,
but must instead only be heard in the
Supreme Court of the State of New York,
with venue in Orange County or if
appropriate, in the Federal District Court
with venue in the Scuthern District of New
York, White Plains division.

ARTICLE 20. GOVERNING LAW

This Agreement shall be governed by the laws
of the Srate of New York. VENDOR shall
render all SERVICES under this Agreement
in accordance with applicable provisions of
all federal, state and local laws, rules and

regulations as are in effect at the time such
SERVICES are rendered.

ARTICLE 21. CURRENT OR FORMER
CITY EMPLOYEES

VENDOR represents and warrants that it
shall not retain the SERVICES of any CITY
employee or former CITY emplovee in
connection with this Agreement or any other
agreement that said VENDOR has or may
have with the CITY without the express
written permission of the CITY. This
limitation period covers the preceding three
(3) vears or longer if the CITY employee or
former CITY employee has or may have an
actual or perceived conflict of interests due to
their position with the CITY.

For a breach or wviolation of sach
representations or warranties, the CITY shall
have the right to annul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim for or be
entitled to recover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not constitute the
sole remedy afforded the CITY for such




falsity or breach, nor shall it comstitute a
waiver of the CITY’S right to claim damages
or otherwise refuse payment or to take any
other action provided for by law or pursuant
to this Agreement.

ARTICLE 22. ENTIRE AGREEMENT

The rights and obligations of the parties and
their respective agents, successors and
assignees shall be subject to and governed by
this Agreement, including Schedules A and
B, which supersede any other understandings
or writings between or among the parties.

ARTICLE 23. MODIFICATION

No changes, amendments or modifications of
any of the terms and/or conditions of this
Agreement shall be valid unless reduced to
writing and signed by the party to be bound.
Changes in the scope of SERVICES in this

Agreement shall not be binding, and no
payment shall be due in connection
therewith, unless prior to the performance of
any such SERVICES, the City Manager of
the CITY, after consultation with the
Department Head and Corporation Counsel,
executes an Addendum or Change Order to
this Agrecment, which Addendum or
Change Order shall specifically set forth the
scope of such extra or additional SERVICES
and the amount of compensation and the
extension of the time for performance, if any,
for any such SERVICES. Unless otherwise
specifically provided for therein, the
provisions of this Agreement shall apply with
foll force and effect to the terms and
conditions contained in such Addendum or

Change Order.

TN WITNESS THEREOQF, the patties hereto have executed this Agreement as of

the date set forth above.

THE CITY OF NEWBURGH

BY:

RICHARD F. HERBEK,
ACTING CITY MANAGER

DATE:




SCHEDULE A

SCOPE OF SERVICES

Monday and Wed. teaching events management.

Contract: $ 11, 880.00



SCHEDULE B

FEES AND EXPENSES

Contract amount: $11,880.00 (not to be exceeded)

Approved as to form:

MICHELLE KELSON

Corporation Counsel

CHERYL A. GROSS
City Comptroller



AGREEMENT FOR VENDOR SERVICES

THIS AGREEMENT is entered into as of this day of , 2012,
by and between the CITY OF NEWBURGH, a municipal corporation chartered under
the authority of the State of New York, hereinafter referred to as the “CITY,” with
principal offices at 83 Broadway, City Hall, Newburgh, New York 125505 and Goldie
Mercado, 31 Monument St., Newburgh, NY 12550 hereinafter referred to as “VENDOR.”

ARTICLE 1. SCOPE OF WORK

VENDOR agrees to perform the SERVICES
and/or supply the goods identified in
Schedule A, {the “SERVICES”} which is
attached to, and is part of this Agreement.
VENDOR agrees to perform the SERVICES
and/or supply the goods in accordance with
the terms and conditions of this Agreement.
Tt is specifically agreed that the CITY will not
compensate VENDOR for any SERVICES
and/or goods provided ousside those
specifically identified in Schedule A, without
prior authorization, evidenced only by a
written Change Order or Addendum to this
Agreement executed by the City Manager of
the CITY after consultation with the City
Department Head responsible for the
oversight of this Agreement (hercinafter
“Department Head”).

Any and all reports, documents, charts,
graphs, maps, designs, images, photographs,
computer programs and software, artwork,
creative works, compositions, and the rights
to employ, publish, disseminate, amend or
otherwise usc same, and/or any other
intellectual property to be provided by
VENDOR. to CITY under the terms of this
Agreement shall become the property of the
CITY, unless otherwise provided for by the
parties. As such, CITY, in its sole discretion,
shall have the right to use, copy, disseminate
and otherwise employ or dispose of such
material in any manner as it may decide with
no duty of compensation or liability
therefore to VENDOR or to third pardies.
VENDOR shall have the affirmative
obligation to notify CITY in a timely fashion
of any and all limitations, restrictions or
proprietary rights to such intellectual
property and/or materials which may be

applicable which would have the effect of
restricting or limiting the exercise of the
CITY’s rights regarding same. VENDOR
agrees to defend, indemmify and hold
harmless the CITY for failing to notify CITY
of same.

ARTICLE 2. TERM OF AGREEMENT

VENDOR agrees to perform the SERVICES
and/or supply goods beginning Qctober 1,
2012, and ending June 30, 2013.

ARTICLE 3. COMPENSATION

For satisfactory performance of the
SERVICES and/or receipt of conforming
poods or, as such SERVICES or goods may
be modified by mutual written agreement,
the CITY agrees to compensate VENDOR in
accordance with the fees and expenses as
stated in Schedule B, which is attached to
and is part of this Agreement. VENDOR
SHALL submit to the CITY a monthly
itemized invoice for SERVICES rendered
during the prior month, or as otherwise set
forth, in Schedule B, and prepared in such
form and supported by such documents as
the CITY may reasonably require. The CITY
will pay the proper amounts due VENDOR
within sixty (60) days after receipt of a CITY
Clajmant’s Certification form, and if the
Claimant’s Certification form is
objectionable, will notify VENDOR, in
writing, of the CITY’S reasons for objecting
ta all or any portion of the invoice submitted
by VENDOR,

A nottoexceed cost of $8,800.00 has been
established for the scope of SERVICES



and/or the supply of goods rendered by
VENDOR. Costs in excess of such notto-
exceed cost, if any, may not be incurred
without prior written authorization of the
City Manager of the CITY, evidenced only by
a written Change Order or Addendum to
this Agreement, after consultation with the
Department Head. Tt is specifically agreed to
by VENDOR that the CITY will not be
responsible for any additional cost or costs in
excess of the above noted notto-exceed cost if
the CITY’S authorization by the City
Manager is not given in writing prior to the
performance of the SERVICES giving rise to
such excess or additional costs.

Auny bills or invoices sent by VENDOR to the
CITY more than one (1) year after services
which are the subject of such billing have
been rendered shall not be paid by the CITY
and the CITY shall have no liability therefor.

ARTICLE 4. EXECUTORY CLAUSE

The CITY shall have no liability under this
Agreement to VENDOR or to anyone else
beyond funds appropriated and available for
this Agreement.

ARTICLE 5. PROCUREMENT OF
AGREEMENT

VENDOR represents and warrants that no
person or selling agency has been employed
or retained by VENDOR to solicit or secure
this Agreement upon an agreement or upon
an understanding for a commission,
percentage, a brokerage fee, contingent fee or
any other compensation. VENDOR further
represents and warrants that no payment, gift
or thing of value has been made, given or
promised to obtain this or any other
agreement between the parties. VENDOR
makes such representations and warranties to
induce the CITY o enter into this
Agreement and the CITY relies upon such
representations and  warranties in  the
execution hereof.

For a breach or violation of such
representations or warranties, the CITY shall

have the right to anoul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim or be
entitled to recover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not constitute the
sole remedy afforded the CITY for such
falsity or breach, mor shall it constitute a
waiver of the CITY'S right to claim damages
or otherwise refuse payment or to take any
other action provided for by law or pursuant
to this Agreement.

ARTICLE 6. CONFLICT OF INTEREST

VENDOR represents and warrants  that
neither it nor any of its directors, officers,
members, partners or employees, have any
interest nor shall they acquite any interest,
directly or indirectly which would or may
conflict in any manner or depree with the
performance or rendering of the SERVICES
herein  provided. VENDOR  further
represents  and wamants  that in  the
performance of this Agreement, no person
having such interest or possible interest shall
he employed by it and that no elected official
or other officer or employee of the CITY, nor
any person whose salary is payable, in whole
or in part, by the CITY, or any corporation,
partnership or association in which such
official, officer or employee is directly or
indirectly interested shall have any such
interest, direct or indirect, in. this Agreement
or in the proceeds thereof, unless such
person submits a letter disclosing such an
interest, or the appearance or potential of
same, to the City Manager and a copy to the
Corporation Counsel of the CITY in
advance of the negotiation and execution of

this Agreement.

For faikure to submit such letter of disclosure,
or for a breach or violation of such
representations or warranties, the CITY shall
have the right to annul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim for, or be
entitled to recover, any sum or sums
otherwise due under this Agreement. This
remedy, if elected, shall not constiture the







sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY’S right to claim damages
or otherwise refuse payment to or to take any
other action provided for by law, in equity or
pursuant to this Agreernent.

ARTICLE 7. FAIR PRACTICES

VENDOR and each person signing on behalf
of the VENDOR represents, warrants and

certifies under penalty of perjury, that to the
best of their knowledge and belief:

A The prices in: this Agreement have
been arrived at independently by VENDOR
without collusion, consultation,
communication, or agreement with any other
bidder, proposer or with any competitor as to
any matter relating to such prices which has
the effect of, or has as its purpose, restricting
competition;

B. Unless otherwise required by law,
the prices which have been quoted in this
Agreement and on the proposal or gquote
submitted by VENDOR have not been
knowingly disclosed by VENDOR prior to
the communication of such quote to the
CITY or the proposal opening directly or
indirectly, to any other bidder, proposer or to
any competitor; and

C. No attempt has been made or will
be made by VENDCR to induce any other
person, partnership, corporation or entity to
submit or not to submit a proposal or quote
for the purpose of restricting competition,

The fact that VENDOR (i} has published
price lists, rates, or tariffs covering items
being procured, (if} has informed prospective
customers of proposed or pending
publication of new or revised price lists for
such items, or (iii) has provided the same
items to the other customers at the same
prices being bid or quoted does not
constitute, without more, a disclosure within
the meaning of this Article.

ARTICLE 8.
CONTRACTOR

INDEPENDENT

In performing the SERVICES and/or
supplying goods and incurring expenses
under this Agreement, VENDOR shall
operate 2s, and have the status of, an
independent contractor and shall not act as
agent, or be an agent, of the CITY. As an
independent contractor, VENDOR shall be
solely responsible for determining the means
and methods of performing the SERVICES
and/cr supplying of the goods and shall have
complete charge and responsibility for
VENDOR’S personnel engaged in the
performance of the same,

In  accordance with such status as
independent contractor, VENDOR
covenants and agrees that neither it nor its
employees or agents will hold themselves out
as, nor claim to be officers or employees of
the CITY, or of any department, agency or
unit thereof by reason hereof, and that they
will. not, by reason hereof, make any dlaim,
demand or application to or for any right or
privilege applicable to an officer or employee
of the CITY including, but not limited to,
Worker's Compensation coverage, health
coverage, Unemployment Insurance Benefits,
Social Security coverage or employee
retirement membership or credit.

ARTICLE ©. ASSIGNMENT AND
SUBCONTRACTING

VENDOR shall not assign any of its rights,
interest or obligations under this Agreement,
or subcontract any of the SERVICES to be
performed by it under this Agreeinent,
without the prior express written consent of
the City Manager of the CITY. Any such
subcontract, assignment, transfer,
conveyance, or other disposition without
such prior consent shall be void and any
SERVICES provided thereunder will not be
compensated. Any subcontract or assipnment
properly consented to by the CITY shall be
subject to all of the terms and conditions of
this Agreement.

Failure of VENDOR to obtain any required
consent to any assignment, shall be grounds
for termination for cause, at the option of
the CITY and if so terminated, the CITY
shall thereupon be relieved and discharged




ARTICLE il

from any further liability and obligation to
VENDOR, its assignees or transferees, and
all monies that may become due under this
Agreement shall be forfeited -to the CITY
except so much thereof as may be necessary
to pay VENDOR'S employees for past
service.

The provisions of this clause shall not
hinder, prevent, or affect any assignment by
VENDOR for the benefit of its credirors
made pursuant to the laws of the State of
New York.

This agreement may be assigned by the CITY
to any corporation, agency, municipality or
instrumentality having authority to accept
such assignment.

ARTICLE 10. BOOKS AND RECORDS

VENDOR. agrees to maintain separate and
accurate books, records, documents and
other evidence and accounting procedures
and practices which sufficiently and properly
reflect all direct and indirect costs of any
nature expended in the performance of this
Agreement.

RETENTION  OF
RECORDS

VENDOR agrees to retain all books, records
and other documents relevant to this
Agreement for six (6} years after the final
payment or termination of this Agreement,
whichever later occurs. CITY, or any State
and/or TFederal auditors, and any other
persons duly aurhorized by the CITY, shall
have full access and the right to examine any
of said materials during said period.

ARTICLE 12.
AND OTHERS

AUDIT BY THE CITY

All Claimant Certification forms or invoices
presented  for payment to be made
hereunder, and the books, records and
accounts wupon which said Claimant’s
Certification forms or invoices are based are
subject to audit by the CITY. VENDOR
shall submit any and all documentation and
justification in support of expenditures or

fees under this Agreement as may be
required by the CITY so that it may evaluate
the reasonablencss of the charges, and
VENDOR shall make its records available to
the CITY upon request.  All books,
Claimant’s Certification  forms, records,
reports, cancelled checks and any and all
similar material may be subject to periodic
inspection, review and audit by the CITY,
the State of New York, the federal
government, and/or other persons duly
authorized by the CITY. Such audits may
include examination and review of the source
and application of all funds whether from
the CITY, State, the federal government,
private sources or otherwise. VENDOR shall
not be entitled to any interim or final
payment under this Agreement if any aundit
requirements and/or requests have not been
satisfactorily met.

ARTICLE 13. INDEMNIFICATION

VENDOR agrees to defend, indemnify and
hold harmless the CITY, including its
officials, employees and agents, against all
claims, losses, damages, liabilities, costs or

expenses (including, without limitation,
reasonable attorney fees and costs of
litigation  and/or  settlement), whether

incurred as a result of a claim by a thicd party
or any other person or entity, arising out of
the SERVICES petformed and/or goods
supplied pursuant to this Agreement which
the CITY or its officials, employees or agents,
may suffer by reason of any negligence, fault,
act or omission of VENDOR, its employees,
representatives, subcontractors, assignees, or
apents.

In the event that any claim is made or any
action is brought against the CITY arising
out of the negligence, fault, act, or omission
of an employee, representative,
subcontractor, assipnee, or agent of
VENDOR either within or without the scope
of his respective employment, representation,
subcontract, assignment or agency, or arising
out of VENDOR’S negligence, fault, act or
omission, then the CITY shall have the right
to withhold further payments hereunder for
the purpose of setoff of sufficient sums to
cover the said claim or action. The rights




and remedies of the CITY provided for in
this clause shall not be exclusive and are in
addition to any other rights and remedies
provided by law or this Agreement.

ARTICLE 14. PROTECTION OF CI1Y
PROPERTY

VENDOR. assumes the risk of and shall be
responsible for, any loss or damage to CITY
property, including property and equipment
leased by the CITY, used in the performance
of this Agreement and caused, either directly
or indirectly by the acts, conduct, omissions
or lack of good faith of VENDOR, its
officers, directors, members, pattners,
employees, representatives or assignees, or
any person, firm, company, agent or others
engaged by VENDOR as an  expert
consultant  specialist  or  subcontractor
hereunder.

In the event that any such CITY property is
lost or damaged, except for normal wear and
tear, then the CITY shall have the right to
withhold further payments hereunder for the
purposes of set-off in sufficient sums to cover
such loss or damage.

VENDOR. agrees to defend, indemnify and
hold the CITY harmless from any and all
liability or claim for loss, cost, damage or
expense (including, without limitation,
reasonable attorney fees and costs of
litigation and/or settlement) due to any such
loss or damage to any such CITY property
described in this Article.

The rights and remedies of the CITY
provided herein shall not be esclusive and
ate in addition to any other rights and
remedics provided by law or by this

Agreement.

ARTICLE 15.
INFORMATION

CONFIDENTIAL

In the course of providing the SERVICES
and/or goods hereunder, VENDOR may
acquire knowledge or come into possession
of confidential, sensitive or proprietary
information belonging ro CITY. VENDOR
agrees that it will keep and maintain such
information securely and confidentially, and

not disclose such information to any third
patties, including the media, nor use such
information. in any manner publically or
privately, without receiving the prior
approval, in writing, of the CITY authorizing
such use. VENDORS obligations under this
clause to maintain the confidentiality of such
information and to refrain from using such
information in any manner without the prior
written approval of the CITY shall survive
the termination or expiration of this
Agreement,

ARTICLE 16. TERMINATION

The CITY may, by written notice to
VENDOR effective upon mailing, terminate
this Apreement in whole or in part at any
time (i} for CITY’S convenience, (i) upon
the faiture of VENDOR to comply with any
of the terms or conditions of this agreement,
or (i} upon the VENDOR becoming
insolvent or bankrupt.

Upon termination of this Agreement, the
VENDOR shall comply with any and all
CITY closeout procedures, including, but not
limited to:

A, Accounting for and refunding to
the CITY within thirty (30) days, any
unexpended funds which have been paid to
VENDOR pursuant to this Agreement; and

B. Furnishing within thirty (30) days
an inventory to the CITY of all equipment,
appurtenances and property purchased by
VENDOR through or provided under this
Agreement, and carrying out any CITY
directive concerning the disposition thereof.

In the event the CITY terminates this
Agreement in whole or in part, as provided
in this Article, the CITY may procure, upon
such terms and in such manner as deemed
appropriate, SERVICES similar to those so
terminated, and the VENDOR shall
continue the performance of this Agreement
to the extent not terminated hereby. If this
Agreement is terminated in whole or in part
for other than the convenience of the CITY,
any SERVICES or goods procured by the
CITY to complete the SERVICES herein will



be charged to VENDOR and/or setoff
against any sums due VENDOR.

Notwithstanding any other provision of this
Agreement, VENDOR shall not be refieved
of liability to the CITY for damages sustained
by the CITY by virtue of VENDOR'S breach
of the Agreement or failure to perform in
accordance with applicable standards, and
the CITY may withhold payments to
VENDOR for the purposes of set-off until
such time as the exact amount of damages
duee to the CITY from VENDOR is
determined.

The rights and remedies of the CITY
provided herein shall not be exclusive and
are in addition to any other rights and
remedies provided by law or this Apreement,

ARTICLE 17. GENERAL RELEASE

The acceptance by VENDOR or its assignees
of the final payment under this Agreement,
whether by Claimant’s Certification form,
judgment of any court of competent
jurisdiction, or administrative means shall
constitute and operate as a general release to
the CITY from any and all caims of
VENDOR. arising out of the performance of
this Agreement.

ARTICLE 18. SET-OFF RIGHTS
The CITY shall have all of its common law,

equitable and statstory rights of setoff.
These rights shall include, but are not limited

“to, the CITY’S right to withbold for the

purposes of set-off any monies otherwise due
VENDOR (i} under this Agreement, (i)
under any other agreement or contract with
the CITY, including any agreement or
contract for a term commencing prior to or
after the term of this Agreement, {iii} from
the CITY by operation of law, the CITY also
has the right to withhold any monies
otherwise due under this Agreement for the
purposes of set-off as to any amounts due and
owing to the CITY for any reason whatsoever
including, without limitation, tax
delinquencies, fee delinquencies or monetary
penalties or interest relative thereto.

ARTICLE 19. NO ARBITRATION

Any and all disputes imvolving this
Agreement, including the breach or alleged
breach thereof, may not be submitted o
arbitration unless specifically agreed thereto
in writing by the City Manger of the CITY,
but must instead only be heard in the
Supreme Court of the State of New York,
with venue in Orange County or if
appropriate, in the Federal District Court
with venue in the Southern District of New
York, White Plains division.

ARTICLE 20. GOVERNING LAW

This Agreement shall be governed by the laws
of the State of New York. VENDOR shall
render all SERVICES under this Agreement
in accordance with applicable provisions of
all federal, state and local laws, rules and

regulations as are in effect at the time such
SERVICES are rendered.

ARTICLE 21. CURRENT OR FORMER
CITY EMPLOYEES

VENDOR represents and warrants that it
shall not retain the SERVICES of any CITY
employee or former CITY employee in
connection with this Agreement or any other
agreement that said VENDOR has or may
have with the CITY without the express
written permission of the CITY. This
limitation period covers the preceding three
{3) vears or longer if the CITY employee or
former CITY employee has or may have an
actaal or perceived contlict of interests due to

their position with the CITY.

For a breach or violation of such
representations or warranties, the CITY shall
have the right to anmul this Apreement
without Hability, enfitling the CIIY to
recover all monies paid hereunder and
VENDOR shall not make claim for or be
entitled to recover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall pot constitute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY'S right to claim damages
or otherwise refuse payment or to take any



other action provided for by law or pursuant
to this Agreement.

ARTICLE 22. ENTIRE AGREEMENT

The rights and obligations of the parties and
their respective agents, successors and
assignees shall be subject to and governed by
this Agreement, including Schedules A and
B, which supersede any other understandings
or writings between or among the parties.

ARTICLE 23. MODIFICATION

No changes, amendments or modifications of
any of the terms and/or conditions of this
Agreement shall be valid unless reduced to
writing and signed by the party to be bound.
Changes in the scope of SERVICES in this
Agreement shall not be binding, and no

payment shall be due in connection
therewith, unless prior to the performance of
any such SERVICES, the City Manager of
the CITY, after consultation with the
Depattment Head and Corporation Counsel,
executes an Addendum or Change Qrder to
this Agreement, which Addendum or
Change Order shall specifically set forth the
scope of such extra or additional SERVICES
and the amount of compensation and the
extension of the time for performance, if any,
for any such SERVICES. Unless otherwise
specifically  provided for therein, the
provisions of this Agreement shall apply with
full force and effect to the terms and
conditions contained in such Addendum or

Change Order.

IN WITNESS THEREOF, the parties hereto have executed this Agreement as of

the date set forth above.

THE CITY OF NEWBURGH
BY:

RICHARD F. HERBEK,

ACTING CITY MANAGER
DATE:

VENDOR

BY: % “ﬂw“‘“j’

GOLDIE MERCADO
VENDOR

PATE:. . & {/ 249 / 301D



SCHEDULE A

SCOPE OF SERVICES

Providing students with healthy living and understanding and an overview of the USDA
dietary guidelines Teach the kids how to exercise, play and develop habits to promote
long term healthy lifestyles.




SCHEDULE B

FEES AND EXPENSES

Contract amount: $8,800.00 (not to be exceeded)

Approved as to form:

MICHELLE KELSON
Corporaticn Counsel

CHERYL A. GROSS
City Comptroller



AGREEMENT FOR VENDOR SERVICES

THIS AGREEMENT is entered into as of this day of , 2012,
by and between the CITY OF NEWBURGH, a municipal corporation chartered under
the authority of the State of New York, hereinafter referred to as the “CITY,” with
principal offices at 83 Broadway, City Hall, Newburgh, New York 12550; and Sabrina
Dolfinger, 8 Dolfinger Place, Newburgh, NY 12550 hereinafter referred to as

“VENDOR.”

ARTICLE 1. SCOPE OF WORK

VENDOR agrees to perform the SERVICES
and/or supply the goods identified in
Schedule A, {the “SERVICES”) which is
attached to, and is part of this Agreement.
VENDOR agrees to perform the SERVICES
and/or supply the goods in accordance with
the terms and conditions of this Agreement.
It is specifically agreed that the CITY will not
compensate VENDOR for any SERVICES
and/or goods provided outside those
specifically identified in Schedule A, without
prior authorization, evidenced only by a
written Change Order or Addendum to this
Agreement executed by the City Manager of
the CITY after consultation with the City
Department Head responsible for the
oversight of this Agreement (hereinafter
“Department Head”).

Any and all reports, documents, charts,
graphs, maps, designs, images, photographs,
computer programs and software, artwork,
creative works, compositions, and the rights
to employ, publish, disseminate, amend or
otherwise wuse same, and/or any other
intellectual property to be provided by
VENDOR to CITY under the terms of this
Agreement shall become the property of the
CITY, unless otherwise provided for by the
parties. As such, CITY, in its sole discretion,
shall have the right to use, copy, disseminate
and otherwise employ or dispose of such
material in any manner as it may decide with
no duty of compensation or lishility
therefore to VENDOR or to third parties.
VENDOR shail have the affirmative
obligation to notify CITY in a timely fashion
of any and all limitations, restrictions or
proprietary rights to such intellectual

et

property and/or materials which may be
applicable which would have the effect of
resiticting or limviting the exercise of the
CITY’s rights regarding same. VENDOR
agrees to defend, indemnify and hold
harmless the CITY for failing to notify CITY

of same.
ARTICLE 2. TERM OF AGREEMENT

VENDOR agrees to perform the SERVICES
and/or supply goods beginning October 1,
2012, and ending June 30, 2013,

ARTICLE 3. COMPENSATION

For satisfactory performance of the
SERVICES and/or receipt of conforming
goods or, as such SERVICES or goods may
be modified by mutual written agreement,
the CITY aprees to compensate VENDOR in
accordance with the fees and expenses as
stated in Schedule B, which is attached to
and is part of this Agreement. VENDOR
SHALL submit to the CITY a monthly
itemized invoice for SERVICES rendered
during the prior month, or as otherwise set
forth in Schedule B, and prepared in such
form and supported by such documents as
the CITY may reasonably require. The CITY
will pay the proper amounts due VENDOR
within sixty (60) days after receipt of a CITY
Claimant’s Cestification form, and if the
Claimant’s Certification form is
objectionable, will notify VENDOR, in
writing, of the CITY'S reasons for objecting
to all or any portion of the invoice submitted
by VENDOR.



A nottoexceed cost of $2,775.00 has been
established for the scope of SERVICES
and/or the supply of goods rendered by
VENDOR. Costs in excess of such notio-
exceed cost, if any, may mot be incurred
without prior written authorization of the
City Manager of the CITY, evidenced only by
a written Change Order or Addendum to
this Agreement, after consultation with the
Department Head. Tt is specifically agreed to
by VENDCOR that the CITY will not be
responsible for any additional cost or costs in
excess of the above noted not-to-exceed cost if
the CITY’S authorization by the City
Manager is not given in writing prior to the
petformance of the SERVICES giving rise to
such excess or additional costs.

Any bills or invoices sent by VENDOR 1o the
CITY more than one (1) year after services
which are the subject of such billing have
been rendered shall not be paid by the CITY
and the CITY shall have no liability therefor.

ARTICLE 4. EXECUTORY CLAUSE

The CITY shall have no liability under this
Agreement to VENDOR or to anyone else
beyond funds appropriated and available for
this Agreement.

ARTICLE 5. PROCUREMENT OF
AGREEMENT

VENDOR represents and warrants that no
person or selling agency has been employed
or retained by VENDOR to solicit or secure
this Agreement upon an agreement or upon
an understanding for a commission,
percentage, a brokerage fee, contingent fee or
any other compensation. VENDOR further
represents and warrants that no payment, gift
or thing of value has been made, given or
promised to obtain this or any other
agreement between the parties.  VENDOR
makes such representations and warranties to
induce the CITY to eater into this
Agreement and the CITY relies upon such
representations and  warranties in  the
execation hereof.

For a breach or wviolation of such
representations or warranties, the CITY shalt
have the right to annul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim or be

entiled to recover, any sum or sums

otherwise due under this Agreement. This’

remedy, if effected, shall not constitute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY'S right to claim damages
or otherwise refuse payment or to take any
other action provided for by law or pursuant

to this Agreement.
ARTICLE 6. CONFLICT OF INTEREST

VENDOR represents and warrants that
neither it nor any of its directors, officers,
members, partners or employees, have any
interest nor shall they acquire any interest,
direcily or indirectly which would or may
couflict in any manner or degree with the
performance or rendering of the SERVICES
herein  provided. VENDOR  further
represents and warrants that in  the
performance of this Agreement, no person
having such interest or possible interest shall
be emploved by it and that no elected official
or other officer or employee of the CITY, nor
any person whose salary is payable, in whole
or in part, by the CITY, or any corporation,
partnership or association in which such
official, officer or employee is directly or
indirectly interested shall have any such
interest, direct or indirect, in this Agreement
or in the proceeds thereof, unless such
person submits a letter disclosing such an
interest, or the appearance or potential of
same, to the City Manager and a copy to the
Corporation Counsel of the CITY in
advance of the nepotiation and execution of
this Agreement.

For failure to submit such letrer of disclosure,
or for a breach or wviolation of such
representations or warranties, the CITY shall
have the right to anmul this Agreement
withour Hability, entitling the CITY to
recover all monies paid hercunder and

VENDOR shall not make claim for, or be
entitled to recover, any sum or sums



otherwise due under this Agreement. This
temedy, if elected, shall not constitute the
sole remedy afforded the CITY for such
falsity or breach, mor shall it constitute a
waiver of the CITY'S right ro claim damages
or otherwise refuse payment to or to take any
other action provided for by law, in equity or
pursuant to this Agreement.

ARTICLE 7. FAIR PRACTICES

VENDOR and each person signing on behalf
of the VENDOR represents, warranfs and
certifies under penalty of perjury, that to the
best of their knowledge and belief:

A The prices in this Agreement have
been arrived at independently by VENDOR
without collusion, consultation,
communication, or agreement with any other
bidder, proposer or with any competitor as to
any matter relating to such prices which has
the effect of, or has as its purpose, restricting
competition;

B. Enless otherwise required by law,
the prices which have been quoted in this
Agreement and on the proposal or quote
submitted by VENDOR have not been
knowingly disclosed by VENDOR prior to
the communication of such quote 1o the
CITY or the proposal opening direcdy or
indirectly, to any other bidder, proposer ot to
any competitor; and

C. No attempt has been made or will
be made by VENDOR to induce any other

submit or not to submit a proposal or quote
for the purpose of restricting competition.

The fact that VENDOR (i} has published
price lists, rates, or tariffs covering items
being procured, (i} has informed prospective
customers of proposed or pending
publication. of new or revised price lists for
such items, or (iii} has provided the same
items to the other customers at the same
prices being bid or quoted does not
constitute, without more, a disclosare within
the meaning of this Article.

ARTICLE 8. INDEPENDENT
CONTRACTOR

In performing the SERVICES and/or
supplying goods and incurring expenses
under this Agreement, VENDOR shall
operate as, and have the status of, an
independent contractor and shall not act as
agent, or be an agent, of the CITY. As an
independent contractor, VENDOR shall be
solely responsible for determining the means
and methods of performing the SERVICES
and/or supplying of the goods and shall have
complete charge and responsibility for
VENDOR’S personnel engaged in  the
performance of the same.

In accordance with such status as
independent contractor, VENDOR
covenants and agrees that neither it nor its
employees or agents will hold themselves out
as, nor claim to be officers or employees of
the CITY, or of any department, agency or
unit thereof by reason hereof, and that they
will not, by reason hereof, make any claim,
demand or application to or for any right or
privilege applicable to an officer or employee
of the CITY inchading, but not limited to,
Worker's Compensation coverage, health
coverage, Unemployment Insurance Benefits,
Social Security coverage or employee
retirement membership or credit.

ARTICLE o. ASSIGNMENT AND
SUBCONTRACITING

VENDOR shall not assign any of its rights,
interest or obligations under this Agreement,
or subcontract any of the SERVICES to be
performed by it wunder this Agreement,
without the prior express written consent of
the City Manager of the CITY. Any such
subcontract, assignment, transfer,
conveyance, or other disposition without
such prior consent shall be void and any
SERVICES provided thereunder will mot be
compensated. Any subcontract or assignment
properly consented to by the CITY shall be
subject to all of the terms and conditions of
this Agreement.

Failure of VENDOR to obtain any reguired
consent to any assignment, shall be grounds




for termination for cause, at the option of
the CITY and if so terminated, the CITY
shall thereupon be relieved and discharged
from any further Hability and obligation to
VENDOR, its assignees or transferees, and
all monies that may become due under this
Agreement shall be forfeited to the CITY
except so much thereof as may be necessary
to pay VENDOR’S employees for past
service.

The provisions of this clause shall not
hinder, prevent, or affect any assignment by
VENDOR. for the benefit of its creditors
made pursuant to the laws of the State of
New York.

This agreement may be assigned by the CITY
to any corporation, agency, municipality or
instrumentality having authority to accept
such assignment. ‘

ARTICLE 10. BOOKS AND RECORDS

VENDOR agrees to maintain separate and
accurate books, records, documents and
other evidence and accounting procedures
and practices which sufficiently and properly
reflect all direct and indirect costs of any
nature expended in the performance of this

Agreement.

ARTICLE 11. RETENTION OF
RECORDS

VENDOR agrees to retain all books, records
and other documents relevant to this
Agreement for six (6) years after the final
payment or termination of this Agreement,
whichever later occurs. CITY, or any State
and/or Tederal auditors, and any other
persons duly authorized by the CITY, shall
have full access and the right to examine any
of said materials during said period.

ARTICLE 12. AUDIT BY THE CITY
AND OTHERS

All Claimant Certification forms or invoices
presented for payment to be made
bereunder, and the books, records and
accounts upon which said Claimant’s
Certification forms or invoices are based are

subject to audic by the CITY. VENDOR
shall submit any and all documentation and
justification in support of expenditures or
fees under this Agreement as may be
required by the CITY so that it may evaluate
the reasonableness of the charges, and
VENDOR shall make its records available to
the CITY upon request.  All books,
Claimant’s Certification forms, records,
reports, cancelled checks and any and all
similar material may be subject to periodic
inspection, review and audit by the CITY,
the State of New York, the federal
government, and/or other persons duly
authorized by the CITY. Such audits may
include examination and review of the source
and application of all funds whether from
the CITY, State, the federal government,
private soutces or otherwise. VENDOR shall
not be entitled to any interim or final
payment under this Agreement if any audit
requirements and/or requests have not been
satisfactorily met.

ARTICLE 13, INDEMNIFICATION

VENDOR agrees to defend, indemnify and
hold harmless the CITY, including its
officials, employees and agents, against all
claims, losses, damages, liabilities, costs or
expenses (including, without limitation,
reasonable attormey fees and costs of
liigation and/or settlement), whether
incurred as a result of a claim by a third party
or any other person or entity, arising out of
the SERVICES performed and/or goods
supplied pursuant to this Agreement which
the CITY or its officials, employees or agents,
may suffer by resson of any nepligence, fault,
act or omission of VENDOR, its employees,
representatives, subcontractors, assignees, or
agents.

In the event that any claim is made or any
action is brought against the CITY arising
out of the negligence, fault, act, or omission
of an employee, representative,
sabcontractor, assignee, or agent of
VENDOR either within or without the scope
of his respective employment, representation,
subcontract, assignment or agency, or arising
out of VENDOR’S negligence, fault, act or
omission, then the CITY shall have the right




to withhold further payments hereunder for
the purpose of setoff of sufficient sums to
cover the said claim or action. The rights
and remedies of the CITY provided for in
this clause shall not be exclusive and are in
addition to any other rights and remedies
provided by law or this Agreement,

ARTICLE 14. PROTECIION OF CITY
PROPERTY

VENDOR assumes the risk of and shall be
responsible for, any loss or damage to CITY
property, including property and equipment
leased by the CITY, used in the performance
of this Agreement and caused, either directly
or indirectly by the acts, conduct, omissions
or lack of good faith of VENDOR, iis
officers, directors, members, partners,
employees, representatives or assignees, or
any person, firm, company, agent or others
enpaged by VENDOR as an expert
consultant  specialist or subcontractor
hereunder,

In the event that any such CITY property is
lost or damaged, except for normal wear and
tear, then the CITY shall have the right to
withhold further payments hereunder for the
purposes of set-off in sufficient sums to cover
such loss or damage.

VENDOR agrees to defend, indemnify and
hold the CITY harmless from any and all
liahility or claim for loss, cost, damage or
expense (including, without limitation,
reasonable attormney fees and costs of
litigation and/or settlement) due to any such
loss or damage to any such CITY property
described in this Arricle.

The rights and remedies of the CITY
provided herein shall not be exchusive and
are in addition to any other rights and
remedies provided by law or by this
Agreement.

ARTICLE 15, CONFIDENTIAL
INFORMATION

In the course of providing the SERVICES
and/or goods hereunder, VENDOR may
acquire knowledge or come into possession
of confidential, sensitive or proprietary

information belonging to CITY. VENDOR
agrees that it will keep and maintain such
information securely and confidentially, and
not disclose such information to any third
parties, including the media, nor use such
information in any manner publically or
privately, without receiving the prior
approval, in writing, of the CITY authorizing
such use. VENDORS obligations under this
clause to maintain the confidentiality of such
information and to refrain from using such
information in any manner without the prior
written approval of the CITY shall survive
the termination or expiration of this
Agreement.

ARTICLE 16. TERMINATION

The CITY may, by written notice to
VENDOR effective upon mailing, terminate
this Agreement in whole or in patt at any
time (i) for CITY'S convenience, (i) wpon
the failore of VENDOR to comply with any
of the terms or conditions of this agreement,
or (iii) upon the VENDOR becoming
insolvent or bankrupt.

Upon termination of this Agreement, the
VENDOR shall comply with any and all
CITY closecut procedures, including, but not
limited to:

A, Accounting for and refunding to
the CITY within thirty (30) days, amy
unexpended funds which have been paid to
VENDOR pursuant to this Agreement; and

B. Furnishing within thivty (30) days
an inventory to the CITY of all equipmenit,
appurtenances and property purchased by
VENDOR through or provided under this
Agreement, and carying our any CITY
directive concerning the disposition thereof.

In the event the CITY terminates this
Apreement in whole or in part, as provided
in this Asticle, the CITY may procure, bpon
such terms and in such manner as deemed
appropriate, SERVICES similar to those so
terminated, and the VENDOR shall
continue the performance of this Agreement
to the extent not terminated hereby. If this
Agreement is terminated in whele or in part




for other than the convenience of the CITY,
any SERVICES or goods procured by the
CITY to complete the SERVICES herein will
be charged to VENDOR and/or setoff
against any sums due VENDORB.

Notwithstanding any other provision of this
Agreement, VENDOR shall not be relieved
of Hability to the CITY for damages sustained
by the CITY by virtue of VENDOR'S breach
of the Agreement or failure to perform in
accordance with applicable standards, and
the CITY may withhold payments to
VENDOR for the purposes of seroff until
such time as the exact amount of damages
due to the CITY from VENDOR s
determined.

The rights and remedies of the CITY
provided herein shall not be exclusive and
are in addition to any other rights and
remedics provided by law or this Agreement.

ARTICLE 17. GENERAL RELEASE

The acceptance by VENDOR or its assignees
of the final payment under rhis Agreement,
whether by Claimant’s Certification form,
judgment of any court of competent
jurisdiction, or administrative means shall
constitute and operate as a general release to
the CITY from any and all claims of
VENDOR arising out of the performance of
this Agreement,

ARTICLE 18. SET-OFF RIGHTS

The CITY shall have all of its common law,
equitsble and statutory rights of setoff.
These rights shall include, but are not limited
to, the CITY'S right to withhold for the
purposes of set-off any monies otherwise due
VENDCR (i) under this Agreement, (i
under any other apreement or contract with
the CITY, including any apreement or
contract for a term commencing prior to or
after the term of this Agreement, (iii) from
the CITY by operation of law, the CITY also
has the right to withhold any monies
otherwise due under this Agreement for the
purposes of set-off as to any amounts due and
owing to the CITY for any reason whatsoever
inchuding, without limitation, tax

delinquencies, fee delinquencies or monetary
penalties or interest relative thereto.

ARTICLE 19. NO ARBITRATION

Any and all disputes involving this
Apreement, including the breach or alleged
breach thereof, may not be submitted to
arbitration umless specifically agreed thereto
in writing by the City Manger of the CITY,
but must instead only be heard in the
Supreme Court of the State of New York,
with venue in Orange County or i
appropriate, in the Federal District Court
with venue in the Southern District of New
York, White Plains division.

ARTICLE 20. GOVERNING LAW

This Agreement shall be governed by the laws
of the State of New York. VENDOR shall
render all SERVICES under this Agreement
in accordance with applicable provisions of
all federal, state and local laws, rules and

regulations as are in effect at the time such
SERVICES are rendered.

ARTICLE 21. CURRENT OR FORMER
CITY EMPLOYEES

VENDOR represents and warrants that it
shall not retain the SERVICES of any CITY
employee or former CITY employee in
connection with this Agreement or any other
agreement that said VENDOR has or may
have with the CITY without the express
written permission of the CITY. This
limitation period covers the preceding three
(3) vyears or longer if the CITY employee or
former CITY employee has or may have an
actual or perceived conflict of interests due to
their position with the CITY.

Tor a breach or viclation of such
representations or warranties, the CITY shall
have the right to annul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim for or be
entitled to recover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not constinute the
sole remedy afforded the CITY for such




falsity or breach, nor shall it constitute a
watver of the CITY'S right to claim damages
or otherwise refuse payment or to take any
other action provided for by law or pursuant

to this Agreement.
ARTICLE 22. ENTIRE AGREEMENT

The rights and obligations of the parties and
their rtespective agents, successors and
assignees shall be subject to and governed by
this Agreement, including Schedules A and
B, which supersede any other understandings
or writings between or among the parties.

ARTICLE 23. MODIFICATION

No changes, amendments or modifications of
any of the terms and/or conditions of this
Agreement shall be valid unless reduced to
writing and signed by the party to be bound.
Changes in the scope of SERVICES in this

Agreement shall not be binding, and no
payment shall be due in connection
therewith, unless prior to the performance of
any such SERVICES, the City Manager of
the CITY, after consultation with the
Department Head and Corporation Counsel,
executes an Addendum or Change Order to
this Agreement, which Addendum or
Change Order shall specifically set forth the
scope of such extra or additional SERVICES
and the amount of compensation and the
extension of the time for performance, if any,
for any such SERVICES. Ungless otherwise
specifically provided for therein, the
provisions of this Agreement shall apply with
full force and effect to the terms and
conditions contained in such Addendum or

Change Order.

IN WITNESS THEREOF, the pames hereto have executed thls Agreement as of

the date set forth above.

THE CITY OF NEWBURGH

BY:

RICHARD F. HERBEK,
ACTING CITY MANAGER

DATE:

VENDOR

BY: ﬁ@u?‘%: f Rmﬂ%/

SABRINA DOLEINGER
VENDOR

DATE: S}l/ 3%{/ /G’ -




SCHEDULE A

SCOPE OF SERVICES

Saturday programming providing students with opportunities to increase their
knowledge and skills in academics: ELA, Math, Science.




SCHEDULE B

FEES AND EXPENSES

Contract amount: $2,775.00 (not to be exceeded)

Approved as to form:

MICHELLE KELSON
Corporation Counsel

CHERYL A. GROSS
City Comptroller




AGREEMENT FOR VENDOR SERVICES

THIS AGREEMENT is entered into as of this ______ day of , 2012,
by and between the CITY OF NEWBURGH, a municipal corporation chartered under
the authority of the State of New York, hereinafter referred to as the “CITY,” with
principal offices at 83 Broadway, City Hall, Newburgh, New York 12550; and Rochelle
Whitted, 9 Virginia Circle, Newburgh, NY 12550 hereinafter referred to as “VENDOR.”

ARTICLE 1. SCOPE OF WORK

VENDOR agrees to perform the SERVICES
and/or supply the pgoods identified
Schedule A, {the “SERVICES") which is
attached to, and is part of this Agreement.
VENDOR agrees to perform the SERVICES
and/or supply the goods in accordance with
the terms and conditions of this Agreement.
It is specifically agreed that the CITY will not
compensate VENDOR for any SERVICES
and/or goods provided ousside those
specifically identified in Schedule A, without
prior authorization, evidenced only by a
written Change Order or Addendum to this
Agreement executed by the City Manager of
the CITY after consultation with the City
Department Head responsible for the
oversight of this Agreement (hereinafter
“Department Head”).

Any and all reports, documents, charts,
graphs, maps, designs, images, photographs,
computer programs and software, artwork,
creative works, compositions, and the rights
to employ, publish, disseminate, amend or
otherwise use same, and/or any other
intellectzal property to be provided by
VENDOR to CITY under the terms of this
Agreement shall become the property of the
CITY, unless otherwise provided for by the
parties. As such, CITY, in its sole discretion,
shall have the right to use, copy, disseminate
and otherwise employ or dispose of such
material in any manner as it may decide with
no duty of compensation or liability
therefore to VENDOR or to third parties.
VENDOR shall have the affirmative
obligation to notify CITY in a timely fashion
of any and all limitations, restrictions oz
proprictary rights to such intellectual
property and/or materials which may be

applicable which would have the effect of
restricting or limiting the exercise of the
CITY's rights regarding same. VENDOR
agrees to defend, indemnify and hold
harmless the CITY for failing to notify CITY
of same.

ARTICLE 2. TERM OF AGREEMENT

VENDOCR agrees to perform the SERVICES
and/or supply goods beginning October 1,
2012, and ending June 30, 2013.

ARTICLE 3. COMPENSATION

For satisfactory performance of the
SERVICES and/or receipt of conforming
goods or, as such SERVICES or goods may
be modified by mutual written agreement,
the CITY agrees to compenszate VENDOR in
accordance with the fees and expenses as
stated in Schedule B, which is attached to
and is part of this Agreement. VENDOR
SHALL submit to the CITY a monthly
itemized invoice for SERVICES rendered
during the prior month, or as otherwise set
forth in Schedule B, and prepared in such
form and sapported by such documents as
the CITY may reasonably require. The CITY
will pay the proper amounts due VENDOR
within sixty (60} days after receipt of a CITY
Claimant’s Certification form, and i the
Claimant’s Cerrification form is
objectionable, will notify VENDOR, in
writing, of the CITY’S reasons for objecting
to all or any portion of the invoice submitted
by VENDOR,

A nottoexceed cost of $4,675.00 has been
established for the scope of SERVICES



and/or the supply of goods rendered by
VENDOR. Costs in excess of such notto-
exceed cost, if any, may not be incurred
without prior written authorization of the
City Manager of the CITY, evidenced only by
a written Change Order or Addendum to
this Agreement, after consultation with the
Department Head. It is specifically agreed to
by VENDOR that the CITY will not be
responsible for any additional cost or costs in
excess of the above noted notto-exceed cost if
the CITY'S authorization by the City
Manager is not given i writing prior to the
performance of the SERVICES giving rise to
such excess or addirional costs.

Any bills or invoices sent by VENDOR to the
CITY more than one (1) year after services
which are the subject of such billing have
been rendered shall not be paid by the CITY
and the CITY shall have no liability therefor.

ARTICLE 4, EXECUTORY CLAUSE

The CITY shall have no Hability under this’

Agreement to VENDOR or ro anyone else
beyond funds appropriated and available for
this Agreement.

ARTICLE 5. PROCUREMENT OF
AGREEMENT

VENDOR represents and warrants that no
person or selling agency has been employed
or retained by VENDOR to solicit or secure
this Agreement Upon an agreement oI Upon
an understanding for a commission,
percentage, a brokerage fee, contingent fee or
any other compensation. VENDOR further
represents and warrants that no payment, gift
or thing of value has been made, given or
promised to obtain this or any other
agreement between the parties. VENDOR
makes such representations and warranties to
induce the CITY to enter into this
Agreement and the CITY relies upon such
representations and  warranties in  the
execution hereof.

Tor a breach or violation of such
representations or warranties, the CITY shall

have the right to annul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim or be
entiffed to recover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not constitute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY'S right to claim damages
or otherwise refuse payment or to take any
other action provided for by law or pursuant

to this Agreement.
ARTICLE 6. CONFLICT OF INTEREST

VENDOR  represents and warrants that
oeither it mor any of its directors, officers,
members, partners or employees, have any
interest nor shafl they acquire any intezest,
directly or indirectly which would or may
conflict in any manner or degree with the
performance or rendering of the SERVICES
herein  provided. VENDOR  further
represents and wamants that in  the
performance of this Agreement, no person
having such interest or possible interest shall
be employed by it and that no elected official
or other officer or employee of the CITY, nor
any person whose salary is payable, in whole
or in part, by the CITY, or any corporation,
partnership or association in which such
official, officer or emplovee is directly or
indirectly inferested shall have any such
interest, direct or indirect, in this Agreement
or in the proceeds thereof, umless such
person submits a letter disclosing such an
interest, or the appearance or potential of
same, to the City Manager and a copy to the
Corporation Counsel of the CITY in
advance of the negotiation and execution of
this Agreement.

For failure to submit such letter of disclosure,
or for a breach or violation of such
representations or warranties, the CITY shall
have the right to annul this Agreement
without liability, entitling the CITY to
recover 2ll monies paid hereunder and
VENDOR shall not make claim for, or be
entitled to rtecover, amy sum or sums
otherwise due under this Agreement. This
remedy, if elected, shall not constitute the




sole remedy afforded the CITY for such
falsity or breach, nor shall it comstitute a
waiver of the CITY’S right to claim damages
or otherwise refuse payment to or to take any
other action provided for by law, in equity or
pursuant to this Agreement.

ARTICLE 7. FAIR PRACTICES

VENDOR and each person signing on behalf
of the VENDOR represents, warrants and
certifies under penalty of perjury, that to the
best of their knowledge and belief:

A, The prices in this Agreement have
been arrived at independently by VENDOR
withour collusion, consultation,
communication, or agreement with any other
bidder, proposer or with any competitor as to
any matter relating to such prices which has
the effect of, or has as its purpose, restricting
competition;

B. Unless otherwise required by law,
the prices which have been quoted in this
Agreement and on the proposal or quote
submitted by VENDOR have not been
knowingly disclosed by VENDOR prior to
the communication of such quote to the
CITY or the proposal opening directly or
indirectly, to any other bidder, proposer or to
any competitor; and

C. No attempt has been made or will
be made by VENDOR to induce any other
person, partniership, corporation or entity to
subzit or not to submit a proposal or quote
for the purpose of restricting competition.

The fact that VENDOR (i) has published
price lists, rates, or ftariffs covering items
being procured, (i} has informed prospective
customers of proposed or pending
publication of new or revised price lists for
such items, or {ii) has provided the same
items to the other customers at the same
prices being bid or quoted does not
constitute, without more, a disclosure within
the meaning of this Article.

ARTICLE 8. INDEPENDENT
CONTRACTOR

In performing the SERVICES and/or
supplying goods and imcurring expenses
under this Agreement, VENDOR shall
operate as, and have the status of, an
independent contractor and shall not act as
agent, or be an agent, of the CITY. As an
independent contractor, VENDOR shall be
solely responsible for determining the means
and methods of performing the SERVICES
and/or supplying of the goods and shall have
complete charge and responsibility for
VENDOR’S personnel engaged in  the
performance of the same.

In accordance with such status  as
independent contractor, VENDOR
covenants and agrees that neither it nor its
employees or agents will hold themselves out
as, nor claim to be officers or employees of
the CITY, or of any department, agency or
unit thereof by reason hereof, and that they
will not, by reason hereof, make any claim,
demand or application to or for any right or
privilege applicable to an officer or employee
of the CITY including, but not limited to,
Worker's Compensation coverage, health
coverage, Unemployment Insurance Benefits,
Social Security coverage or employee
retirement membership or credit.

ARTICLE 9. ASSIGNMENT AND
SUBCONTRACTING

VENDOR chall not assign any of its rights,
interest or obligations under this Agreement,
or subcontract any of the SERVICES to be
performed by it under this Agreement,
without the prior express writien consent of
the City Manager of the CITY. Any such
subcontract, assignment, transfer,
conveyance, or other disposition without
sach prior consent shall be void and any
SERVICES provided thereunder will not be
compensated. Any subcontract or assignment
propetly consented to by the CITY shall be
subject to all of the terms and conditions of

this Agreement.

Failure of VENDOR to obtain any required
consent to any assignment, shall be grounds
for termination for cause, at the option of
the CITY and if so terminated, the CITY
shall thereupon be relieved and discharped



from any further liability and obligation to
VENDOR, its assignees or transferees, and
all monies that may become due under this
Agreement shall be forfeited to the CITY
except so much thereof as may be necessary
to pay VENDOR'S employees for past
service.,

The provisions of this clause shall not
hinder, prevent, or affect any assignment by
VENDOR for the benefit of its creditors
made pursuant to the laws of the State of
New York.

This agreement may be assigned by the CITY
to any corporation, agency, municipality or
instrumentality having authority to accept
such assignment.

ARTICLE 10. BOOKS AND RECORDS

VENDOR 3agrees to maintain separate and
accurate  books, records, documents and
other evidence and accounting procedures
and practices which sufficiently and propetly
reflect all direct and indirect costs of any
nature expended in the performance of this

Apgreement,

ARTICLE 11.  RETENTION  OF
RECORDS

VENDOR agrees to retain all books, records
and other documents relevant to this
Apreement for six (6) years after the final
payment or termination of this Agreement,
whichever later occurs. CITY, or any State
and/or Federal auditors, and any other
persons duly authorized by the CITY, shall
have full access and the right to examine any
of said materials during said period.

ARTICLE 12. AUDIT BY THE CITY
AND OTHERS

All Claimant Certification forms or invoices
presented  for payment to be made
hereunder, and the books, records and
accounts upon which said Claimant’s
Certification forms or invoices are based are
subject to audit by the CITY. VENDOR
shall submit any and all documentation and
justification in support of expenditures or

fees under rhis Agreement as may be
required by the CITY so that it may evaluate
the reasonableness of the charges, and
VENDOR shall make its records available to
the CITY upon request. Al books,
Claimant’s Certification forms, records,
reports, cancelled checks and any and all
similar material may be subject to periodic
inspection, review and audir by the CITY,
the State of New York, the federal
government, and/or other persons duly
authorized by the CITY. Such audits may
inchude examination and review of the source
and application of all funds whether from
the CITY, State, the federal government,
private sources or otherwise. VENDOR shall
not be entitled to any interim or final
payment under this Agreement if any audit
reguirements and/or requests have not been
satisfactorily met,

ARTICLE 13. INDEMNIFICATION

VENDOR agrees to defend, indemnify and
hold harmmless the CITY, including its
officials, employees and agents, against all
claims, losses, damages, liabilities, costs or
expenses (including, without limitation,
reasonable attorney fees and costs of
litipation  and/or  settlement), whether
incurred as a result of a claim by a third party
or any other person or entity, arising out of
the SERVICES performed and/or goods
supplied pursuant to this Agreement which
the CITY or its officials, employees or agents,
may suffer by reason of any negligence, fault,
act or omission of VENDOR, its employees,
representatives, subcontractors, assignees, or
agents.

In the event that any claim is made or any
action is brought against the CITY arising
out of the negligence, fault, act, or omission
of an employee, representative,
subcontractor, assignee, or agent of
VENDOR either within or without the scope
of his respective employment, representation,
subcontract, assignment or agency, or arising
out of VENDOR’S negligence, fault, act or
omission, then the CITY shall have the righe
to withhold further payments hereunder for
the purpose of setoff of sufficient sums to
cover the said claim or action. The rights



and remedies of the CITY provided for in
this clause shall not be exclusive and are in
addition to any other rights and remedies
provided by law or this Agreement.

ARTICLE 14. PROTECTION OF CITY
PROPERTY

VENDOR assumes the risk of and shall be
responsible for, any loss or damage to CITY
property, including property and equipment
leased by the CITY, used in the performance
of this Agreement and caused, either directly
or indirectly by the acts, conduct, omissions
or lack of good faith of VENDOR, its
officers, directors, members, partners,
employees, representatives or assignees, or
any person, firm, company, agent or others
engaged by VENDOR as an  expert
consultant  specialist or  subcontractor
hereunder.

In the event that any such CITY property is
lost or damaged, except for normal wear and
tear, then the CITY shall have the right
withhold further payments hereunder for the
purposes of setoff in sufficient sums to cover
such loss or damage.

VENDOR agrees to defend, indemnify and
hold the CITY harmless from any and afl
liabilitcy or claim for loss, cost, damage or
expense (including, without limitadion,
reasonable attorney fees and costs of
litigation and/or setilemment) due to any such

loss or damage to any such CITY property
described in this Asticle,

The rights and remedies of the CITY
provided herein shall not be exclusive and
are in addition to any other rights and
remedies provided by law or by this
Agreement.

ARTICLE 15 CONFIDENTIAL
INFORMATION

In the course of providing the SERVICES
and/or goods hereunder, VENDCR may
acquire knowledge or come into possession
of confidential, sensitive or proptietary
information belonging to CITY. VENDOR
agrees that it will keep and maintain such
information secuzely and confidentially, and

not disclose such information to any third
parties, including the media, nor use such
information in any manner publically or
privately, without receiving the prior
approval, in writing, of the CITY authorizing
such use. VENDORS obligations under this
clause ro maintain the confidentiality of such
information and to refrain from using such
information in any manner without the prior
written approval of the CITY shall survive
the termination or expiration of this
Apreement,

ARTICLE 16. TERMINATION

The CITY may, by written notice to
VENDOR effective upon mailing, terminate
this Agreement in whole or in part at any
time () for CITY'S convenience, (it) upon
the failure of VENDOR to comply with any
of the terms or conditions of this agreement,
or (iii) upon the VENDOR becoming
insolvent or bankrupt.

Upon termination of this Agreement, the
VENDOR shall comply with any and all
CITY closeout procedures, including, but not
limited to:

Al Accounting for and refunding to
the CITY within thirty (30) days, any
unexpended funds which have been paid to
VENDOR pursuant to this Agreement; and

B. Furnishing within thirty (30) days
an inventory to the CITY of all equipment,
appurtenances and property purchased by
VENDOR through or provided under this
Agreement, and carrying out any CITY
directive concerning the disposition thereof.

In the event the CITY terminates this
Agreement in whole or in part, as provided
in this Article, the CITY may procure, upon
such terms and in such manner as deemed
appropriate, SERVICES similar to those so
terminated, and the VENDOR shall
continue the performance of this Agreement
to the extent not terminated hereby. If this
Agreement. is terminated in whole or in part
for other than the convenience of the CITY,
any SERVICES or goods procured by the
CITY to complete the SERVICES herein will




be charged to VENDCR and/or sevoff
against any sums due VENDOR.

Notwithstanding any other provision of this
Agreement, VENDOR shall not be relieved
of liability to the CITY for damages sustained
by the CITY by virtae of VENDOR’S breach
of the Apreement or failure to perform in
accordance with applicable standards, and
the CITY may withhold payments to
VENDOR for the purposes of set-off until
such time as the exact amount of damages
due to the CITY from VENDOR is
determined.

The rights and remedies of the CITY
provided herein shall not be exclusive and
are in addition to any other rights and
remedies provided by law or this Agreement.

ARTICLE 17. GENERAL RELEASE

The acceptance by VENDOR or its assignees
of the final payment under this Agreement,
whether by Claimant’s Certification form,
judgment of any court of competent
jurisdiction, or administrative means shall
constitute and operate as a general release to
the CITY from any and all claims of
VENDOR. arising out of the performance of
this Agreetnent.

ARTICLE 18. SET-OFF RIGHTS

The CITY shall have all of its common law,
cquitable and statutory tights of setoff.
These rights shall include, but are not fimited
to, the CITY’S right to withhold for the
purposes of set-off any monies otherwise due
VENDOR (i) under this Agreement, {ii)
under any other agreement or contract with
the CITY, including any agreement or
contract for a termn commencing prior o or
after the term of this Agreement, (iii) from
the CITY by operation of law, the CITY also
has the right to withhold any monies
otherwise due under this Agreement for the
purposes of set-off as to any amounts due and
owing to the CITY for any reason whatsoever
including, without limitation, tax
delinguencies, fee delinquencies or monetary
penalties or interest relative thereto.

ARTICLE 19, NO ARBITRATION

Any and all disputes involving this
Agreement, including the breach or alleged
breach thereof, may not be submiited to
arbitration unless specifically agreed thereto
in writing by the City Manger of the CITY,
but must instead only be heard in the
Supreme Court of the State of New York,
with venue in Orange County or if
appropriate, in the Federal District Court
with venue in the Southern District of New
York, White Plains division.

ARTICLE 20. GOVERNING LAW

This Agreement shall be governed by the laws
of the State of New York. VENDOR shall
render all SERVICES under this Agreement
in accordance with applicable provisions of
all federal, state and local laws, rules and

regulations as are in effect at the time such
SERVICES are rendered.

ARTICLE 21. CURRENT OR FORMER
CITY EMPLOYEES

VENDOR. represents and warrants that it
shall not retain the SERVICES of any CITY
employee or former CITY employee in
connection with this Agreement or any other
agreement that said VENDOR has or may
have with the CITY without the express
written permission of the CITY. This
Limitation period covers the preceding three

- (3) years or longer if the CITY employee or

former CITY employee has or may have an
actual or perceived conflict of interests due to
their position with. the CITY.

For a breach or violation of such
representations or warranties, the CITY shafl
have the right to annul this Agreement
without liability, entitling the CIIY to
recover all monies paid hereunder and
VENDOR. shall not make claim for or be
entiled to recover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not constitute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY'S right to claim damages
or otherwise refuse payment or to take any



other action provided for by law or pursuant
to this Agreeinent,

ARTICLE 22. ENTIRE AGREEMENT

The rights and obligations of the parties and
their respective agents, successors and
assignees shall be subject to and governed by
this Agreement, including Schedules A and
B, which supersede any other understandings
or writings between or among the parties.

ARTICLE 25. MODIFICATION

No changes, amendments or maodifications of
any of the texrms and/or conditions of this
Agreement shall be valid unless reduced to
writing and signed by the party to be bound.
Changes in the scope of SERVICES in this
Agreement shall not be binding, and no

payment shal be due in connection
therewith, unless prior to the performance of
any such SERVICES, the City Manager of
the CITY, after consultation with the
Department Head and Corporation Counsel,
executes an Addendum or Change Order to
this Agreement, which Addendum or
Change Order shall specifically set forth the
scope of such extra or additional SERVICES
and the amount of compensation and the
extension of the time for performance, if any,
for any such SERVICES. Unless otherwise
specifically provided for therein, the
provisions of this Agreement shall apply with
full force and effect to the terms and

conditions contained in such Addendum or
Change Order.

IN WITNESS THEREOF, the parties hereto have executed this Agreement as of

the date set forth above.

THE CITY OF NEWBURGH

BY:

RICHARD F. HERBEK,
ACTING CITY MANAGER

DATE:

VENDOR

ROCHELLE WHITTED
VENDOR

DATE:




SCHEDULE A

SCOPE OF SERVICES

Providing students the opportunity to increase their knowledge and skills of project
based learning that applies concepts learned during the school week.

SCHEDULE B



FEES AND EXPENSES

Contract amount: $4,675.00 (not to be exceeded)

Approved as to form:

MICHELLE KELSON

Corporation Counsel

CHERYL A. GROSS
City Comptroller



AGREEMENT FOR VENDOR SERVICES

THIS AGREEMENT is entered into as of this _ day of 2012,
by and between the CITY OF NEWBURGH, a municipal corporation chartered under
the authority of the State of New York, hereinafter referred to as the “CITY,” with
principal offices at 83 Broadway, City Hall, Newburgh, New York 12550; and Alexandria
Mevers, 165-08 Liberty Ave., Jamaica, NY 11433, hereinafter referred to as “VENDOR.”

ARTICLE 1. SCOPE OF WORK

VENDOR agrees to perform the SERVICES
and/or supply the goods identified in
Schedule A, (the “SERVICES”) which is
attached to, and is part of this Apgreement.
VENDOR agrees to perform the SERVICES
and/or supply the goods in accordance with
the terms and conditions of this Agreement.
It is specifically agreed that the CITY will not
compensate VENDOR. for any SERVICES
and/or goods provided outside those
specifically identified in Schedule A, without
prior authorization, evidenced only by a
written. Change Order or Addendum to this
Agreement executed by the City Manager of
the CITY after consultation with the City
Department Head responsible for the
oversipht of this Agreement (hereinafter
“Department Head™).

Any and all teports, documents, chars,
graphs, maps, designs, images, photographs,
computer programs and software, artwork,
creative works, compositions, and the rights
to employ, publish, disseminate, amend or
otherwise use same, and/or any other
intellecrual property to be provided by
VENDOR. to CITY under the terms of this
Agreement shall become the property of the
CITY, unless otherwise provided for by the
parties. As such, CITY, in its sole discretion,
shall have the right to use, copy, disseminate
and otherwise employ or dispose of such
material in any manner as it may decide with
no duty of compensation or liability
therefore to VENDOR or to third parties.
VENDOR  shall have the affirmative
obligation to notify CITY in a timely fashion
of any and all limitations, restrictions or
proprictary rights to such intellectual
property and/or materials which may be

applicable which would have the effect of
restricting or limiting the exercise of the
CITY’s rights regarding same. VENDOR
agrees to defend, indemnify and hold
harmless the CITY for failing to notify CITY

of same.
ARTICLE 2. TERM OF AGREEMENT

VENDQOR agrees to perform the SERVICES
and/or supply goods beginning October 1,
2012, and ending June 38, 2013.

ARTICLE 3. COMPENSATION

For satisfactory ~performance of the
SERVICES and/or receipt of conforming
goods ox, as such SERVICES or goods may
be modified by mutual written agreement,
the CITY agrees to compensate VENDOR in
accordance with the fees and expenses as
stated in Schedule B, which is attached to
and is part of this Agreement. VENDOR
SHALL submit to the CITY a monthly
itemized invoice for SERVICES rendered
during the prior month, or as otherwise set
forth in Schedule B, and prepared in such
form and supported by such documents as
the CITY may reasonably require. The CITY
will pay the proper amounts due VENDOR
within sixty (60) days after receipt of a CITY
Claimant’s Cestification form, and if the
Claimant’s Certification form is
obiectionable, will notify VENDOR, in
writing, of the CITY’S reasons for objecting
to all or any portion of the invoice submitted
by VENDOR.

A notto-cxceed cost of $9,325.00 has been
established for the scope of SERVICES




and/or the supply of goods rendered by
VENDOR. Costs in excess of such notto
exceed cost, if any, may not be incurred
without prior written authorization of the
Ciry Manager of the CITY, evidenced only by
a written Change Order or Addendum to
this Agreement, after consultation with the
Department Head. Tt is specifically agreed to
by VENDOR that the CITY will not be
responsible for any additional cost or costs in
excess of the above noted notto-exceed cost if
the CITY'S authorization by the City
Manager is not given in writing prior to the
performance of the SERVICES giving rise to
such excess or additional costs.

Any bills or invoices sent by VENDOR to the
CITY more than one (1) vear after services
which are the subiect of such billing have
been rendered shall not be paid by the CITY
and the CITY shall have no liability therefor.

ARTICLE 4. EXECUTORY CLAUSE

The CITY shall have no liability under this
Agreement to VENDOR or to anyone else
beyond funds appropriated and available for
this Agreement.

ARTICLE 5. PROCUREMENT OF
AGREEMENT

VENDOR represents and warrants that no
person or selling agency has been employed
ot retained by VENDOR to solicit or secure
this Agreement upon an agreement or upon
an understanding for a commission,
percentage, a brokerage fee, contingent fee or
any other compensation. VENDOR further
represents and warrants that no payment, gift
or thing of value has been made, given or
promised to obtain this or any other
agreement between the parties. VENDOR
makes such representations and warranties to
induce the CITY to enter into this
Agreement and the CITY relies upon such
representations and warranties in the
execution hereof.

For a breach or violation of such
representations or warranties, the CITY shall

have the right to annul this Agreement
without liabitity, entiding the CITY to
recover all monies paid hereunder and
VENDOR shall pot make claim or be
entitled to recover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not constitute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute 2
waiver of the CITY’S right to claim damages
or otherwise refuse payment or to take any
other action provided for by law or pursuant
to this Agreement.

ARTICLE 6. CONFLICT OF INTEREST

VENDOR represents and warrants that
neither it nor any of its directors, officers,
members, partners or employees, have any
interest nor shall they acquire any interest,
directly or indirectly which would or may
conflict in any manner or degree with the
performance or rendering of the SERVICES
herein  provided. VENDOR  further
represents and warrants  that in  the
performance of this Agreement, no person
having such interest or possible interest shall
be employed by it and that no elected official
or other officer or employee of the CITY, nor
any person whose salary is payable, in whole
or in part, by the CITY, or any corporation,
partnership or association in which such
official, officer or employee is directly or
indirectly interested shall have any such
interest, direct or indirect, in this Agreement
or in the proceeds thereof, umless such
person submits a letter disclosing such an
interesi, or the appearance or potential of
same, to the City Manager and a copy to the
Corporation Counsel of the CITY in
advance of the negotiation and execution of
this Agreement.

For failure to submit such letter of disclosure,
or for a breach or violation of sach
representations or warranties, the CITY shall
have the right to annul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim for, or be
entitled to recover, any sum er sums
otherwise due under this Agreement. This
remedy, if elected, shall not constitute the




sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY'S right to claim damages
or otherwise refuse payment o ot to rake any
other action provided for by law, in equity or
pursuant to this Agreement.

ARTICLE 7. TAIR PRACTICES

VENDOR. and each person signing on behalf
of the VENDOR represents, warrants and

certifies under penalty of perjury, that to the
best of their knowledge and belief:

A, The prices in this Agreement have
been arrived at independently by VENDOR
without collusion, consaleation,
commnunication, or agreement with any othex
bidder, proposer or with any competitor as to
any matter relating to such prices which has
the effect of, or has as its purpose, restricting
competition;

B. Unless otherwise required by law,
the prices which have been guoted in this
Agreement and on the proposal or quote
submitted by VENDOR have not been
knowingly disclosed by VENDOR. prior to
the communication of such quote to the
CITY or the proposal opening directly or
indirectly, to any other bidder, proposer or to
any competitor; and

C. No attempt has been made or will
be made by VENDOR to induce any other
person, partnership, corporation or entity to
submit or not to submit a propesal or quote
for the purpose of restricting competition.

The fact thar VENDOR (i) has published
price lists, rates, or tariffs covering itemns
being procured, (i} has informed prospective
customers of proposed or pending
publication of new or revised price lsts for
such items, or (iif) has provided the same
items to the other customers at the same
prices being bid or quoted does mnot
constitute, without more, 2 disclosure within
the meaning of this Article.

ARTICLE 8. INDEPENDENT
CONTRACTOR

In performing the SERVICES and/or
supplying goods and incurring expenses
under this Agreement, VENDOR shall
operate as, and have the starus of, an
independent contractor and shall oot act as
agent, or be an agent, of the CITY. As an
independent contractor, VENDOR shall be
solely responsible for determining the means
and methods of performing the SERVICES
and/or supplying of the goods and shall have
complete charge and responsibility for
VENDOR’S personnel engaged in the
performance of the same.

In accordance with such stams  as
independent COTITACTOT, VENDOR
covenamts and agrees that neither it nor its
etaployees or agents will hold themselves out
as, nor claim to be officers or employees of
the CITY, or of any department, agency or
unit thereof by reason hereof, and that they
will not, by reason hereof, make any claim,
demand or application to or for any right or
privilege applicable to an officer or employee
of the CITY inclading, but not limited to,
Worker's Compensation coverage, health
coverage, Unemployment Insurance Benefits,
Social Security coverage or employee
retirement membership or credit.

ARTICLE ¢ ASSIGNMENT AND
SUBCONTRACTING

VENDOR shall not assign any of its rights,
interest or obligations under this Agreement,
or subcontract any of the SERVICES to be
performed by it under this Agreement,
without the prior express written consent of
the City Manager of the CITY. Any such
subcontract, assignment, transfer,
conveyance, or other disposition without
such prior consent shall be void and any
SERVICES provided therennder will not be
compensated. Any subcontract or assignment
properly consented to by the CITY shall be
subject to all of the terms and conditions of
this Agreement,,

Failure of VENDQOR to obrain any required
consent to any assignment, shall be grounds
for termination for cause, at the option of
the CHTY and ¥ so terminated, the CITY
shall thereupon be relieved and discharged




from any further tiability and obligation to
VENDOR, its assignees or transferees, and
all monies that may become due under this
Agreement shall be forfeited to the CITY
except so much thereof as may be necessary
to pay VENDOR’S employees for past
service.

The provisions of this clause shall not
hinder, prevent, or affect any assignment by
VENDOR for the benefit of its creditors
made pursuant to the laws of the State of
New York.

This agreement may be assigned by the CITY
to any corporation, agency, municipality or
instrumentality having authority to accept
such assignment.

ARTICLE 10. BOOKS AND RECORDS

VENDOR. agrees to maintain separate and
accurate books, records, deocoments and
other evidence and accounting procedures
and practices which sufficiently and properly
reflect all direct and indivect costs of any
nature expended in the performance of this
Apreement.

ARTICLE 11.  RETENTION  OF
RECORDS

VENDOR agrees to retain all books, records
and other documents relevant to this
Agreement for six (6) vears alfter the final
payment or termination of this Agreement,
whichever later occurs. CITY, or any State
and/or Federal auditors, and any other
persons duly suthorized by the CITY, shall
have full access and the right to examine any
of said materials during said period.

ARTICLE 12. AUDIT BY THE CITY
AND OTHERS

All Claimant Certification forms or invoices
presented  for payment to be made
hereunder, and the books, records and
accounts upon which said Claimant’s
Certification forms or invoices are based are
subject to audit by the CITY. VENDOR
shall submit any and 2all documentation and
justificarion in support of expendimures or

fees wnder this Agreement as may be
required by the CITY so that it may evaluate
the reasonableness of the charges, and
VENDOR shall make its records available to
the CITY upon request.  All books,
Claimant’s Certification forms, records,
reports, cancelled checks and any and all
similar material may be subject to pericdic
inspection, review snd audit by the CITY,
the State of New York, the federal
governanent, and/or other persons duly
authorized by the CITY. Such audits may
include examination and review of the source
and application of all funds whether from
the CITY, State, the federal government,
private sources ot otherwise. VENDOR shall
not be entitled to any interim or final
payment under this Agreement if any audit
requirements and/or requests have not been
satisfactorily met.

ARTICLE 13. INDEMNNIFICATION

VENDOR agrees to defend, indemmnify and
hold harmmless the CITY, including its
officials, employees and agents, against all
claims, losses, damapes, liabilities, costs or
expenses (including, without limitation,
reasonable attorney fees and costs of
litigation and/or settlement), whether
incurred as a resuit of a claim by a third party
or any other person or entity, arising out of
the SERVICES performed and/or goods
supplied pursuant to this Agreement which
the CITY oz its officials, employees or agents,
may suffer by reason of any negligence, fault,
act or omission of VENDOR, its emplovees,
representatives, subcontractors, assignees, or
agents.

In the event that any claim is made or any
action is brought against the CITY arising
out of the negligence, fault, act, or omission
of an employee, Tepresentative,
subcontractor, assignee, or agent of
VENDOR either within or without the scope
of his respective employment, representation,
subcontract, assignment or agency, or arising
out of VENDOR’S negligence, fault, act or
omission, then the CITY shall have the right
to withhold further payments hereunder for
the purpose of setoff of sufficient sums to
cover the said claim or action. The rights



and remedies of the CITY provided for in
this clause shall not be exclusive and are in
addition to any other rights and remedies
provided by law or this Agreement.

ARTICLE 14. PROTECTION COF CITY
PROPERTY

- VENDOR assumes the tisk of and shall be
responsible for, any loss or damage to CITY
property, including property and equipment
leased by the CITY, used in the performance
of this Agreement and caused, either directly
or indirectly by the acts, conduct, omissions
or lack of good faith of VENDOR, its
officers, directors, members, partners,
employees, representatives or assignees, or

" any person, firm, company, agent or others

engaged by VENDOR as an expert
consultant specialist or subcontractor
hereunder,
In the event that any such CITY property is
lost or damaged, except for normal wear and
tear, then the CITY shall have the right to
withhold further payments hereunder for the
purposes of set-off in sufficient sums o cover
such loss or damage.

VENDOR agrees to defend, indemnify and
hold the CITY harmless from any and all
liability or claim for loss, cost, damage or
expense (including, without limitation,
reasonable attorney fees and costs of
litigation and/or settlement)} due to any such

loss or damage to any such CITY property
described in this Article.

The rights and remedies of the CITY
provided herein shall not be exclusive and
are in addition to any other rights and
remedies provided by law or by this
Apgreement.

ARTICLE 15, CONFIDENTIAL
INFORMATION

In the course of providing the SERVICES
and/or goods hereunder, VENDOR may
acquire knowledge or come into possession
of confidential, sensitive or proprietary
information belonging to CITY. VENDOR
aprees that it will keep and maintain such
information securely and confidentially, and

not disclose such information to any third
parties, including the media, nor use such
information in any manner publically or
privately, without tereiving the prior
approval, in writing, of the CITY authorizing
such use. VENDPORS obligations under this
clause to maintain the confidentiality of such
information and to refrain from using such
information in any manner without the prior
written. approval of the CITY shall survive
the termination or expiration of this
Agreement.

ARTICLE 16. TERMINATION

The CITY may, by written notice to
VENDOR effective upon mailing, terminate
this Agreement in whole or in part at any
time (i} for CITY'S convenience, (i) upon
the failure of VENDOR to comply with any
of the terms or conditions of this agreement,
or {#Hi) upon the VENDOR becoming
insolvent or bankrupi.

Upon termination of this Agreement, the
VENDOR shall comply with any and all
CITY closeout procedures, including, but not
limited to:

A Accounting for and refunding to
the CITY within thirty (30) days, any
unexpended funds which have been paid to
VENDOR pursuant to this Agreement; and

B. Furnishing within thirty (30} days
an inventory to the CITY of all equipment,
appurtenances and property purchased by
VEMNDOR through or provided under this
Apreement, and carrying out any CITY
directive concerning the disposition thereof.

In the event the CITY terminates this
Apreement in whole or in part, as provided
in this Astide, the CITY may procure, upon
such terms and in such manner as deemed
appropriate, SERVICES similar to those so
terminated, and the VENDOR shall
continue the performance of this Agreement
to the exrent not terminated hereby. If this
Agreement is terminated in whole or in part
for other than the convenience of the CITY,
any SERVICES or goods procured by the
CITY to complete the SERVICES herein will



be charged to VENDOR and/or setoff
against any sums due VENDOR.

Notwithstending any other provision of this
Agreement, VENDOR shall not be relieved
of liability to the CITY for damages sustained
by the CITY by virtue of VENDOR’S breach
of the Agreement or failure to perform in
accordance with applicable standards, and
the CITY may withhold payments to
VENDOR for the purposes of setoff until
such time as the exact amount of damages
due o the CITY from VENDOR is
determined.

The rights and remedies of the CITY
provided herein shall not be exclusive and
are in addition to any other rights and
remedies provided by law or this Agreement,

ARTICLE 17. GENERAL RELEASE

The acceptance by VENDOR or its assignees
of the final payment under this Agreement,
whether by Claimants Certification form,
judgment of any court of competent
jurisdiction, or administrative means shall
constitute and operate as a general release to
the CITY from any and all claims of
VENDOR arising out of the performance of
this Apreement.

ARTICLE 18. SET-OFF RIGHTS

The CITY shall have al of its common law,
equitable and statutory rights of setoff.
These rights shall include, but are not limited
to, the CITY'S right to withhold for the
purposes of set-off any monies otherwise due
VENDOR. (i) under this Agreement, (i
under any other agreement or contract with
the CITY, including any agreement or
contract for a term commencing prior t¢ or
after the term of this Agreement, {(iil) from
the CITY by operation of law, the CITY also
has the right to withhold any monies
otherwise due under this Agreement for the
purposes of set-off as to any amounts due and
owing to the CITY for any reason whatsoever
including, without limitation, tax
delinquencies, fee delinquencies or monetary
penalties or interest relative thereto.

ARTICLE 19. NO ARBITRATION

Any and all disputes involving this
Agreement, inchading the breach or alleged
breach thereof, may not be submitted to
arbitration unless specifically agreed thereto
in writing by the City Manger of the CITY,
but must instead only be heard in the
Supreme Court of the State of New York,
with venue in Orange County or if
appropriate, in the Federal District Court
with venue in the Southern District of New
York, White Plains division.

ARTICLE 20. GOVERNING LAW

This Agreement shill be governed by the laws
of the State of New York. VENDOR shall
render afl SERVICES under this Agreement
in accordance with applicable provistons of
all federal, state and local laws, rules and
repuilations as are in effect at the rime such

SERVICES are rendered.

ARTICLE 2i. CURRENT OR FORMER
CITY EMPLOYEES

VENDOR represents and warrants that it
shall not retain the SERVICES of any CITY
employee or former CITY employee in
conmection with this Agreement or any other
agreemnent that said VENDOR has or may
have with the CITY without the express
written permission of the CITY. This
limitation period covers the preceding three
{3) years or longer if the CITY employee or
former CITY employee has or may have an
actual or perceived coaflict of interests due to
their position with the CITY.

For a breach or wviclation of such
representations or warranties, the CITY shall
have the right to annul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim for or be
entitled to recover, any sum or sums
otherwise due under this Apreement., This
remedy, if effecied, shall not constitute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY’S right to claim damages
ot otherwise refuse payment or to take any




other action provided for by law or pursuant
to this Agreement.

ARTICLE 22. ENTIRE AGREEMENT

The rights and obligations of the parties and
their respective  agents,  SUCCESSOLs and
assignees shall be subject to and governed by
this Agreement, including Schedules A and
B, which supersede any other understandings
or writings between or among the parties,

ARTICLE 23, MODIFICATION

No changes, amendments or modifications of
any of the terms and/or conditions of this
Agreement shall be valid unless reduced to
writing and signed by the party to be bound.
Changes in the scope of SERVICES in this
Agreement shall not be binding, and no

payment shall be due in connection
therewith, unless prior to the performance of
any such SERVICES, the City Manager of
the CITY, after consultation with the
Department Head and Corporation Counsel,
executes ann Addendum or Change Order to
this Agreement, which Addendum or
Change Order shall specifically set forth the
scope of such extra or additional SERVICES
and the amount of compensation and the
extension of the time for performance, if any,
for any such SERVICES. Unless otherwise
specifically provided for therein, the
provisions of this Agreement shall apply with
full force and effect to the terms and

condlitions contained in such Addendum or
Change Order.

IN WITNESS THEREOF, the parties hereto have executed this Agreement as of

the date set forth above.

THE CITY OF NEWBURGH

BY:

RICHARD F. HERBEK,
ACTING CITY MANAGER

DATE:

VENDOR

o, Uandnio. f@/t,/ew

ALEXANDRIA MEYERS'
VENDOR

DATE: %/%g}’ l"




SCHEDULE A

SCOPE OF SERVICES

Utilizing African Dance, Drumming and culture as a way to enhance vouth
development. Interact with students by offering workshop classes in the techniques of
these performing arts.



SCHEDULE B

FEES AND EXPENSES

Contract amount: $9,325.00 (not to be exceeded)

Approved as to form:

MICHELLE KELSON
Corporation Counsel

CHERYL A. GROSS
City Comptroller



AGREEMENT FOR VENDOR SERVICES

THIS AGREEMENT is entered intoas of this _ dayof 20172,
by and between the CITY OF NEWBURGH, a municipal corporation chartered under
the authority of the State of New York, hereinafter referred to as the “CITY,” with
principal offices at 83 Broadway, City Hall, Newburgh, New York 12550; and Paul Kwame
Johnson, 17 Cooper Road, Monroe, NY 10950, hereinafter referred to as “VENDOR.”

ARTICLE 1. SCOPE OF WORK

VENDOR agrees to perform the SERVICES
and/or supply the goods identified in
Schedule A, (the “SERVICES™) which is
attached to, and is part of this Agreement.
VENDOR agrees to perform the SERVICES
and/or supply the goods in accordance with
the terms and conditions of this Agreement,
1t is specifically agreed that the CITY will not
compensate VENDOR for any SERVICES
and/or goods provided outside those
specifically identified in Schedule A&, without
prior authorization, evidenced only by a
written Change Order or Addendum to this
Agreement executed by the City Manager of
the CITY after consultation with the City
Department Head tesponsible for the
oversight of this Agreement (hereinafter
“Department Head”).

Any and all reports, documents, charts,
graphs, maps, designs, images, photographs,
computer programs and software, artwork,
creative works, compositions, and the rights
to employ, publish, disseminate, amend or
otherwise use same, and/or any other
intellectual property to be provided by
VENDOR. to CITY under the terms of this
Agreernent shall become the property of the
CITY, unless otherwise provided for by the
pacties. As such, CITY, in its sole discretion,
shall have the right to use, copy, disseminate
and otherwise employ or dispose of such
material in any manner as it may decide with
no duty of compensation or liability
therefore to VENDOR or to third pasties.
VENDOR  shall have the affirmative
obligation to notify CITY in a timely fashion
of any and all limitations, restrictions or
proprietary  rights to such intellectual
property and/or materials which may be

applicable which would have the effect of
restricting or limiting the exercise of the
CITY’s rights regarding same. VENDOR
agrees to defend, indemnify and hold
harmless the CITY for failing to notify CITY

of same.
ARTICLE 2. TERM OF AGREEMENT

VENDOR agrees to perform the SERVICES
and/or supply goods beginning October 1,
2012, and ending June 30, 2013.

ARTICLE 3. COMPENSATION

For satisfaciory performance of ihe
SERVICES and/or receipt of conforming
goods or, as such SERVICES or goods may
be modified by mutual written agreement,
the CITY agrees to compensate VENDOR in
accordance with the fees and expenses as
stated in Schedule B, which is attached to
and is part of this Agreement. VENDOR
SHAIL submit to the CITY a monthly
itemized invoice for SERVICES rendered
during the prior moenth, or as otherwise set
forth in Schedule B, and prepared in such
form and supported by such documents as
the CITY may reasonably require. The CITY
will pay the proper amounts due VENDOR
within sixty (60} days after receipt of 2 CITY
Claimant’s Certification form, and if the
Claimant’s Certification form is
objectionable, will notify VENDOR, in
writing, of the CITY'S reasons for objecting
to all or any portion of the invoice submitted
by VENDOR.

A notto-exceed cost of $8,925.00 has been
established for the scope of SERVICES




and/or the supply of poods rendered by
VENDOR. Costs in excess of such notto-
exceed cost, if any, may not be incorred
without prior written authorization of the
City Manager of the CITY, evidenced only by
a written Change Order or Addendum to
this Agreement, after consultation with the
Department Head. It is specifically agreed to
by VENDOR. that the CITY will not be
responsible for any additional cost or costs in
excess of the ahove noted notto-cxceed cost if
the CITY'S authorization by the City
Manager is not given in writing prior to the
performance of the SERVICES giving rise to
such excess or additional costs.

Any bills or invoices sent by VENDOR to the
CITY more than one (1) year after services
which are the subject of such billing have
been rendered shall not be paid by the CITY
and the CITY shall have no liabiity therefor.

ARTICLE 4. EXECUTORY CLAUSE

The CITY shall have no liability under this
Agreement to VENDOR or to anyone else
heyond funds appropriated and available for
this Agreement.

ARTICLE 5. PROCUREMENT OF
AGREEMENT

VENDOR. represents and warrants that ne
person or selling agency has been employed
or retained by VENDOR to solicit or secure
this Agreement upon an agreement of upon
an understanding for a commission,
percentage, a brokerage fee, contingent fee or
any other compensation. VENDOR finther
represents and warrants that no payment, gift
or thing of value has been made, given or
promised to obtain this or any other
agreement between the parties. VENDOR
makes such representations and warranties to
induce the CITY to enter imto this
Agreement and the CITY melies upon such
representations and warranties in  the
execution hereof.

For a breach or violation of such
representations or warranties, the CITY shall

have the right to annul this Agreement
without Hability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim or be
entitled to tecover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not constitute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY'S right to claim damages
or otherwise refuse payment or to take any
other action provided for by law or pursuant
to this Agreement.

ARTICLE 6. CONFLICT OF INTEREST

VENDOR represents and warrants that
neither it nor any of its ditectors, officers,
members, partners or employees, have any
interest nor shall they acquire any interest,
directly or indirectly which would or may
conflict in any manner or degree with the
performance or rendering of the SERVICES
herein  provided. VENDOR  further
represents and warrants that in the
performance of this Agreement, no person
having such interest or possible interest shall
be emploved by it and that no elected official
or other officer or emplovee of the CITY, nor
any person whose salary is payable, in whole
or in part, by the CITY, or any corporation,
partnership or association in which such
official, officer or employee is directly or
indirectly interested shall have any such
interest, direct or indirect, in this Agreement
or in the proceeds thereof, unless such
person submits a letter disclosing sach an
interest, or the appearance or potential of
same, to the City Manager and a copy to the
Corporation Counsel of the CITY in
advance of the negotiation and execution of
this Agreement.

For failtre to submit such letter of disclosure,
or for a breach or violation of such
representations or warranties, the CITY shall
have the right to annul this Agreement
without liability, emtitling the CITY to
recover all momnies paid bereunder and
VENDCR shall not make claim for, or be
entitled to recover, any sum or sums
otherwise due under this Agreement. This
temedy, if elected, shall not constitute the




sole remedy afforded the CITY for sach
falsity or breach, nor shall it constitute a
waiver of the CITY’S right to claim damages
or otherwise refuse payment to or o take any
other action provided for by law, in equity or
pursuant to this Agreement.

ARTICLE 7. YAIR PRACTICES

VENDOR and each person signing on behalf
of the VENDOR represents, warranis and

certifies under penalty of perjury, that to the
best of their knowledge and belief:

A The prices in this Agreement have
been arrived at independently by VENDOR
without collusion, consultation,
communication, or agreement with any other
bidder, proposer or with any competiior as to
any matter relating to such prices which has
the effect of, or has as its purpose, restricting
competition;

B. Unless otherwise required by law,
the prices which have heen quoted in this
Agreement and on the propoesal or quote
submitted by VENDOR have not been
knowingly disclosed by VENDOR. prior to
the communication of such quote to the
CITY or the proposal opening directly or
indirectly, to any other bidder, proposer or to
any competitor; and

C. No attempt has been made or will
be made by VENDOR to induce any other
person, partnership, corporation or entity to
submit or not to submit a proposal or quote
for the purpose of restricting competition.

The fact that VENDOR (i} has published
price lists, rates, or tariffs covering items
being procured, {ii) has informed prospective
customers of proposed or pending
publication of new or revised price lists for
such items, or (iii} has provided the same
items to the other customers at the same
prices being bhid or quoted does not
constitute, without more, a disclosure within
the meaning of this Article.

ARTICLE 8. INDEPENDENT
CONTRACTOR

In performing the SERVICES and/or
supplying goods and incurring expenses
under this Agreement, VENDOR shall
operate as, and have the stamus of, an
independent contractor and shall not act as
agent, or be an agent, of the CITY. As an
independent contractor, VENDOR shall be
solely responsible for determining the means
and methods of performing the SERVICES
and/or supplying of the goods and shall have
complete charge and respounsibility for
VENDOR’S personnel engaged in the
performance of the same.

In  accordance with such stetus as
independent contractor, VENDOR
covenants and agrees that peither it nor its
employees or agents will hold themselves out
as, nor claim to be officers or employees of
the CITY, or of any department, agency or
unit thereof by reason hereof, and that they
will not, by reason hereof, make any claim,
demand or application to or for any right or
privilege applicable to an officer or employee
of the CITY including, but not limited to,
Worker's Compensation coverage, health
coverage, Unemployment Insurance Benefits,
Social Security coverage or employee
retitemnent mermbership or credit.

ARTICLE 9. ASSIGNMENT AND
SUBCONTRACTING

VENDOR shall not assign any of its rights,
interest or obligations under this Agreement,
or subcontract any of the SERVICES to be
performed by it under this Agreement,
without the prior express written ‘consent of
the City Manager of the CITY. Any such
subcontract, assignment, transfer,
conveyance, or other disposition without
such prior consent shall be void and any
SERVICES provided thereunder will not be
compensated. Any subcontract or assignment
propetly consented to by the CITY shsll be
subject to all of the terms and conditions of
this Agreement.

Failure of VENDOR to obtain any required
consent to any assignment, shall be grounds
for termination for cause, at the option of
the CITY and # so terminated, the CITY
shall thereupon be relieved and discharged




from any further liability and obligation to
VENDOR, its assignees or transferces, and
all monies that may become due under this
Agreement shall be forfeited to the CITY
except so much thereof as may be necessary
to pay VENDOR'S employees for past
service.

The provisions of this clause shall not
hinder, prevent, or affect any assignment by
VENDOR for the benefit of its creditors
made pursuant to the laws of the State of
New York.

This agreement may be zssigned by the CITY
to any corporation, agency, municipality or
instrumentality having authority to accept
such assignment.

ARTICLE 10. BOOKS AND RECORDS

VENDOR. agrees to maintain separate and
accurate books, records, documents and
other evidence and accounting procedures
and practices which sufficiently and properly
reflect all direct and indirect costs of any
nature expended in the performance of this
Agreement,

ARTICLE it.  RETENIION OF
RECORDS

VENDOR agrees to retain all books, records
and other documents relevant to this
Apreement for six {6) years after the final
payment or termination of this Agreement,
whichever later occurs. CITY, or any State
and/or Federal auditors, and any other
persons duly autherized by the CITY, shall
have full access and the right to examine any
of said materials during said period.

ARTICLE 12. AUDIT BY THE CITY
AND OTHERS

All Claimang Certification forms or invoices
presented for payment to be made
hereunder, and the books, records and
accounts wupon which said Claimant’s
Certification forms or invoices are based are
subject to audit by the CIFY. VENDOR
shall submit sny and all documentation and
justification in support of expenditures or

fees under this Agreement as may be
required by the CITY so that it may evaluate
the reasonablemess of the charges, and
VENDOR shall make igs records available to
the CITY wupon request.  All books,
Claimant’s Certification. forms, records,
reports, cancelled checks and any and all
similar materizl may be subject to periodic
inspection, review and audit by the CITY,
the State of New York the federal
government, and/or other persons duly
authorized by the CITY. Such audits may
inchude examination and review of the source
and application of all funds whether from
the CITY, State, the federal government,
private sources or otherwise. VENDOR shall
not be entitled to any interim or final
payment under this Agreement if any audit
requirements and/or requests have not been
satisfactorily met.

ARTICLE 13. INDEMNIFICATION

VENDOR agrees to defend, indemnify and
hold harmless the CITY, including its
officials, employees and agents, against all
claims, losses, damages, Hahilities, costs or
expenses (including, without limitation,
reasonable  attorney fees and costs of
litipation and/or  settlement), whether
incurred as a result of a claim by a third party
or any other person or entity, arising out of
the SERVICES performed and/or goods
supplied pursuant to this Agreement which
the CITY or its officials, employees or agents,
may suffer by reason of any negligence, fault,
act or omission of VENDOR, its employees,
representatives, subcontractors, assignees, or
agents,

In the event that any claim is made or any
action is brought against the CITY arising
out of the negligence, fault, act, or omission
of an employee, representative,
subcontractor, assignee, or agent of
VENDOR either within or without the scope
of his respective employment, representation,
subcontract, assignment or agency, or arising
out of VENDOR’S negligence, fault, act or
omission, then the CITY shall have the right
to withhold further payments hereunder for
the purpose of setoff of sufficient sums to
cover the said claim or action. The rights




and remedies of the CITY provided for in
this clause shall not be exclusive and are in
addition te any other rights and remedies
provided by law ot this Agreement.

ARTICLE 14, PROTECTION OF CITY
PROPERTY

VENDOR. assumes the risk of and shall be
responsible for, any loss or damage to CITY
property, including property and equipment
leased by the CITY, used in the performance
of this Agreement and caused. either directly

or indirectly by the acts, conduct, omissions

or lack of good faith of VENDOR, its
officers, directors, members, partners,
employees, representatives or assignees, of
any person, firm, company, agent or others
engaged by VENDOR as an expert
consultant  specialist or subcontractor
hereunder.

In the event that any such CITY property is
lost or damaged, except for normal wear and
tear, then the CITY shall have the right to
withhold further payments hereunder for the
purposes of set-off in sufficient sums to cover
such loss or damage.

VENDCR agrees to defend, indemnify and
hold the CITY harmless from any and all
liability or claim for loss, cost, damage or
expense (including, without limitation,
reasonable attorney fees and costs of
litigation and/or settlement) due to any such

loss or damage to any such CITY property
described in this Article.

The rights and remedies of the CITY
provided herein shall not be exclusive and
are in addition to any other rights and
remedies provided by law or by this
Apgreement.

ARTICLE 15. CONFIDENTIAL
INFORMATION

In the course of providing the SERVICES
and/or goods hereunder, VENDOR may
acquire knowledpe or come inro possession
of confidential, sensitive or proprictary
information belonging o CITY. VENDOR
agrees that it will keep and maintain sech
information securely and confidentially, and

not disclose such information to any third
parties, including the media, nor use such
information in any manner publically or
privately, without receiving the prior
approval, in writing, of the CITY authorizing
such use. VENDORS obligations under this
clause to maintain the confidentiality of such
information and to refrain from using such
information in any manner without the prior
written approval of the CITY shall survive
the termination or expiration of this
Agreement.

ARTICLE 16. TERMINATION

The CITY may, by written notice to
VENDOR. effective upon mailing, terminate
this Apreement in whole or in part at any
time () for CITY'S convenience, (i) upon
the failure of VENDOR to comply with any
of the terms or conditions of this agreement,
or (il upon the VENDOR becoming
insolvent or bankeupt.

Upon termination of this Agreement, the
VENDOR shall comply with any and all
CITY closeout procedures, including, but not
timited to:

A Accounting for and refunding to
the CITY within thirty (30) days, any
unexpended funds which have been paid to
VENDOR pursuant to this Agreement; and

B. Turnishing within thirty (30) days
an inventory to the CITY of all equipment,
appurtenances andl property purchased by
VENDOR through or provided under this
Agreement, and canying out any CITY
directive concerning the disposition thereof.

In the event the CITY terminates this
Agreement in whole or in part, as provided
in this Article, the CITY may procure, upon
such terms and in such manner as deemed
appropriate, SERVICES similar to those so
terminated, and the VENDOR shall
continue the performance of this Agreement
to the extent not terminated hereby. If this
Agreement. is terminated in whole or in part
for other than the convenience of the CITY,
any SERVICES or goods procured by the
CITY to complete the SERVICES herein will



be charged to VENDOR and/or sevoff
apainst any sums due VENDOR.

Notwithstanding any other provision of this
Agpreement, VENDOR shall not be relieved
of liability to the CITY for damages sustained
by the CITY by vittue of VENDOR’S breach
of the Agreement or failure to perform in
accordance with applicable srandards, and
the CITY may withhold payments wo
VENDOR for the purposes of set-off until
such time as the exact amount of damages
due to the CITY from VENDOR is

determined.

The rights and remedies of the CITY
provided herein shall not be exclusive and
are in addition to any other rights and
remedies provided by law or this Agreement.

ARTICLE 17. GENERAL RETFASE

The acceptance by VENDOR or its assignees
of the final payment under this Agreement,
whether by Claimant’s Certification form,
judgment of any court of competent
jurisdiction, or administrative means shall
constitute and operate as a general release to
the CITY from any and all cdaims of
VENDOR arising out of the performance of
this Agreement.,

ARTICLE 18. SET-OFF RIGHTS

The CITY shall have all of its common law,
equitable and statatory rights of setoff.

These rights shall include, but are not limited |

to, the CIIY'S right o withbold {or the
purposes of set-off any monies otherwise due
VENDOR (i} under this Agreement, (i)
under any other agreement or contract with
the CITY, including any agreement or
contract for a term commencing prior to or
after the term of this Agreement, (i) from
the CITY by operation of law, the CITY also
has the right to withhold any monies
otherwise due under this Agreement for the
purposes of set-off as to any amounts due and
owing to the CITY for any reason whatsoever
including,  withow  limitation,  tax
delinquencies, fee delinquencies or monetary
penalties or interest relarive thereto.

ARTICLE 19. NO ARBITRATION

Any and all disputes involving this
Agreement, incloding the breach or alleped
breach thereof, may not be submitted to
arbitration unless specifically agreed thereto
in writing by the City Manger of the CITY,
but must instead only be heard in the
Supreme Court of the State of New York,
with venue in Orange County or if
appropriate, in the Federal District Court
with venue in the Southern Districe of New
York, White Plains division.

ARTICLE 20. GOVERNING LAW

This Agreement shall be governed by the laws
of the State of New York. VENDOR shall
render all SERVICES under this Agreement
in accordance with applicable provisions of
all federal, state and local laws, rules and
repulations as are in effect at the time such.
SERVICES are rendered.

ARTICLE 21. CURRENT OR FORMER
CITY EMPLOYEES

VENDOR represents and warrants that it
shall not retain the SERVICES of any CITY
employee or former CITY emplovee in
connection with this Agreement or any other
agreement that said VENDOR has or may
have with the CITY without the express
written permission of the CITY. This
limitation period covers the preceding three
(3) years or longer if the CITY employee or
former CITY employee has or may have an
actial or perceived conflict of interests due to
their position with the CITY.

For a breach or wviolation of such
representations or warranties, the CITY shall
have the rght to annul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim for or be
entitted to recover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not constirute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY’S right to claim damages
or otherwise refuse payment or to take any



other action provided for by law or pursuant
to this Agreement.

ARTICYLE 22. ENTIRE AGREEMENT

The rights and obligations of the parties and
their rtespective agents, successors and
assignees shall be subject to and governed by
this Agreement, including Schedules A and
B, which supersede any other understandings
ot writings between or among the parties.

ARTICLE 23. MODIFICATION

No changes, amendments or modifications of
any of the terms and/or conditions of this
Agreement shall be valid unless reduced
writing and signed by the party to be bound.
Changes in the scope of SERVICES in this
Agreement shall not be binding, and no

payment shall be due in connection
therewith, unless prior to the performance of
any such SERVICES, the City Manager of
the CITY, after consultation with the
Department Head and Corporation Counsel,
executes an Addendum or Change Order to
this Agreement, which Addendum or
Change Order shall specifically set forth the
scope of such extra or additional SERVICES
and the amount of compensation and the
extension of the time for performance, if any,
for any such SERVICES. Unless orherwise
specifically provided for therein, the
provisions of this Agreement shall apply with
inll force and effect o the terms and
conditions contined in such Addendum or
Change Crder,

IN WITNESS THEREQF, the parties hereto have executed this Agreement as of

the date set forth above.

THE CITY OF NEWBURGH

BY:

RICHARD F. HERBEK,
ACTING CITY MANAGER

DATE:

VENDOR

W //Jz’% j/ﬁ 27

PAUL KWAME ]OI—INS
VENDOR

/

DATE/}? M%OZK 3/%



SCHEDULE A

SCOPE OF SERVICES

Acting and Mime will interact with students by offering workshop classes in the
techniques of these performing arts disciplines and rehearsing students to learn how to
perform these art forms,



SCHEDULE B

FEES AND EXPENSES

Contract amount: $8,925.00 (rot to be exceeded)

Approved as to form:

MICHELLE XELSON
Corporation Counsel

CHERYL A. GROSS
City Comptroller



AGREEMENT FOR VENDOR SERVICES

THIS AGREEMENT is entered into as of this day of , 2012,
by and between the CITY OF NEWBURGH, a municipal corporation chartered under
the authority of the State of New York, hereinafter referred to as the “CITY,” with
principal offices at 83 Broadway, City Hall, Newburgh, New York 12550; and Susan
Aulogia, PO Box 628, Vails Gate, NY 12584 hereinafter referred to as “VENDOR.”

ARTICLE 1. SCOPE OF WORK

VENDOR agrees to perform the SERVICES
and/or supply the goods identified in
Schedule A, {the “SERVICES”) which is
attached to, and is part of this Agreement.
VENDOR agrees to perform the SERVICES
and/or supply the goods in accordance with
the terms and conditions of this Agreement.
It is specifically agreed that the CITY will not
compensate VENDOR for any SERVICES
and/or poods provided outside those
specifically identified in Schedule A, without
prior authorization, evidenced only by a
written Change Order or Addendum to this
Agreement executed by the City Manager of
the CITY after consultation with the City
Department Head responsible for  the
oversight of this Agreement (hereinafter
“Diepartment Head”).

Any and all reports, documents, charts,
graphs, maps, designs, images, photographs,
computer programs and software, artwork,
creative works, compositions, and the rights
to employ, publish, disseminate, amend or
otherwise use same, and/or amy other
intellectual property to be provided by
VENDOR to CITY under the terms of this
Agreement shall become the property of the
CITY, unless otherwise provided for by the
parties. As such, CITY, in its sole discretion,
shall have the right to use, copy, disseminate
and otherwise employ or dispose of such
material in any manner as it may decide with
no  duty of compensation or liability
therefore to VENDOR or to third parties.
VENDOR  shall have the afflirmative
obligation to notify CITY in a timely fashion
of any and all limitations, restrictions or
proprietary tights to such intellectual
property and/or materials which may be

applicable which would have the effect of
restricting or limiting the exercise of the
CITY’s rights regarding same. VENDOR
agrees to defend, indemnify and hold
harmless the CITY for failing to notify CITY

of same.
ARTICLE 2. TERM OF AGREEMENT

VENDOR agrees to perform the SERVICES
and/or supply goods beginning October 1,
2012, and ending June 30, 2013.

ARTICLE 3. COMPENSATION

For satisfactory performance of the
SERVICES and/or receipt of conforming
gocds or, as such SERVICES or goods may
he modified by mutual written agreement,
the CITY agrees to compensate VENDOR. in
accordance with the fees and expenses as
stated in Schedule B, which is attached to
and is part of this Agreement. VENDCOR
SHALL submit to the CITY a monthly
iternized invoice for SERVICES rendered
during the prior month, or as otherwise set
forth in Schedule B, and prepared in such
form and supported by such documents as
the CITY may reasonably require. The CITY
will pay the proper amounts due VENDOR
within sixty (60) days after receipt of a CITY
Claimant’s Certification form, and if the
Claimant’s Certification form is
objectionable, will notify VENDOR, in
writing, of the CITY’S reasons for objecting
to all or any portion of the invoice submitted
by VENDOR.

A nottoexceed cost of $4,500.00 has been
established for the scope of SERVICES



and/or the supply of goods rendered by
VENDCOR. Costs in excess of such notto-
exceed cost, if any, may not be incurred
without prior written authorization of the
City Manager of the CITY, evidenced oaly by
a written Change Order or Addendum to
this Agreement, after consultation with the
Department Head. Tt is specifically agreed to
by VENDOR that the CITY will not be
responsible for any addirional cost or costs in
excess of the above noted notto-exceed cost if
the CITY'S authorization by the City
Manager is not given in writing prior to the
performance of the SERVICES giving rise to
such excess or addirional costs.

Any bills or invoices sent by VENDOR to the
CITY more than one (1)} vear after services
which are the subject of such billing have
been rendered shall not be paid by the CITY
and the CITY shall have no liability therefor.

ARTICLE 4. EXECUTORY CLAUSE

The CITY shall have rio liability under this
Agreement to VENDOR or to anyone else

beyond funds appropriated and available for
this Agreement.

ARTICLE 5. PROCUREMENT OF
AGREEMENT

VENDOR represents and warrants that no
person or selling agency has been employed
or retained by VENDOR to solicit or secure
this Agreement upon an agreement Or upon
an understanding for a commission,
percentage, a brokerage fee, contingent fee or
any other compensation. VENDOR furthex
represents and warrants that no payment, gift
or thing of value has been made, given or
promised to obtain this or any other
agreement between the parties.  VENDOR
makes such representations and warranties to
induce the CITY to enter into this
Agreement and the CITY relies upon such
representations and  warranties in  the
execution hereof.

For a breach or violation of such
representations or warranties, the CITY shalfl

have the right to annul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim or be
entitled to recover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not constitute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constiture a
waiver of the CITY'S right to claim damages
or otherwise refuse payment or to take any

other action provided for by law or pursuant
to this Agreement.

ARTICLE 6. CONFLICT OF INTEREST

VENDOR  tepresents and warrants that
neither it nor any of its directors, officers,
members, partners or employees, have any
interest nor shall they acquire any interest,
directly or indirectly which would or may
conflict in any manner or degree with the
performance or rendering of the SERVICES
herein  provided. VENDOR  further
represents and warrants that in  the
performance of this Agreement, no person
having such interest or possible interest shall
be employed by it and that no elected official
or other officer or employee of the CITY, nor
any person whose salary is pavable, in whole
or in part, by the CITY, or any corporation,
partnership or association in which such
official, officer or employee is directly or
indirectly interested shall have any such
interest, direct or indirect, in this Agreement
or in the proceeds thereof, unless such
person submits a letter disclosing such an
interest, or the appearance or potential of
same, to the City Manager and a copy to the
Corporation Counsel of the CITY in
advance of the nepotiation and execution of

this Agreement.

For failure to submit such letter of disclosure,
or for a breach or violation of such
representations or warranties, the CITY shall
have the rtight o annul this Agreement
withour liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR. shall not make claim for, or be
entitled to recover, amy sum or sums
otherwise due under this Agreement. This
remedy, if elected, shall not constitute the




sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY'S right to claim damages
or otherwise refuse payment o or to take any
other action provided for by law, in equity or
pursuant to this Agreement.

ARTICLE 7. FAIR PRACTICES

VENDOR and each person signing on behalf
of the VENDOR represents, warrants and

certifies under penalty of petjury, that to the
best of their knowledge and belief:

A. The prices in this Agreement have
heen arrived at independently by VENDOR
without collusion, consultation,
communication, or agreement with any other
bidder, propeser or with any competitor as to
any matter relating to such prices which has
the effect of, or has as its purpose, restricting
competition; :

B. Unless otherwise required by law,
the prices which have been quoted in this
Agreement and on the proposal or quote
submitted by VENDOR have not been
knowingly disclosed by VENDOR prior to
the comununication of such quote to the
CITY or the proposal opening direcily or
indirectly, to any other bidder, proposer or to
any competitor; and

C. No attempt has been made or will
be made by VENDOR to induce any other
person, partnership, corporation or entity to
submit or not to submit a proposal or quote
for the purpose of restricting competition.

The fact that VENDOR (i) has published
price lists, rates, or tariffs covering items
being procured, (i} has informed prospective
customers of propesed or pending
publication of new or revised price lists for
such items, or (iii} has provided the same
items to the other customers at the same
prices being bhid or guoted does mot
constitute, without more, a disclosure within
the meaning of this Article.

ARTICLE 8. INDEPENDENT
CONTRACTOR

In performing the SERVICES and/or
supplying goods and incurring expenses
under this Agreement, VENDOR shall
operate as, and have the status of, an
independent contractor and shall not act as
agent, or be an agent, of the CITY. As an
independent contractor, VENDOR shall be
solely responsible for determining the means
and methods of performing the SERVICES
and/or supplying of the goods and shalt have
complete charpe and  responsibility for
VENDOR’S personnel engaged in the

performance of the same.

In accordance with such status  as
independent contractor, VENDOR
covenants and agrees that neither it nor its
employees or agents will hold themselves out
as, nor claim to be officers or employees of
the CITY, or of any depariment, agency or
unif thereof by reason hereof, and that they
will not, by reason hereof, make any claim,
demand or application to or for any right or
privilege applicable to an officer or employee
of the CITY including, but not limited to,
Wotker's Compensation coverage, health
coverage, Unemployment Insurance Benefits,
Social Security coverage or employee
retirement membership or credit.

ARTICLE 9. ASSIGNMENT AND
SUBCONTRACTING

VENDOR shall not assign. any of its rights,
interest or obligations under this Agreement,
or subcontract any of the SERVICES to be
performed by it under this Agreement,
without the prior express written consent of
the City Manager of the CITY. Awny such
subcontract, assignment, transfer,
conveyance, or other disposition without
such prior consent shall be void and any
SERVICES provided thereunder will not be
compensated. Any subcontract or assignment
properly consented to by the CITY shall be
subject to all of the terms and conditions of
this Agreernent.

Failure of VENDOR to obtain any required
consent to any assignment, shall be grounds
for termination for cause, at the option of
the CITY and if so terminated, the CITY
shall thereupon be relieved and discharged




from any further liability and obligation
VENDOR, its assignces or transferces, and
all monies thar may become due under this
Agreement shall be forfeited to the CITY
except so much thereof as may be necessary
to pay VENDOR'S employees for past
service.

The provisions of this clause shall not
hinder, prevent, or affect any assignment by
VENDOR for the benefit of its creditors
made pursuant to the laws of the State of
New York.

This agreement may be assigned by the CITY
to any corporation, agency, municipality or
instrumentality having avthority to accept
such assigrniment,

ARTICLE 10. BOOKS AND RECORDS

VENDOR agrees to maintain separate and
accurate books, records, documents and
other evidence and accounting procedures
and practices which sufficiently and properly
reflect all direct and indirect costs of any
nature expended in the performance of this
Agreement.

ARTICLE 11. RETENTION  OF
RECORDS

VENDOR. agrees to retain all books, records
and other documents relevant to this
Agreement for six (6) vears after the final
payment or termination of this Agreement,
whichever later occurs. CITY, or any State
and/or Federal auditors, and any other
persons duly authorized by the CITY, shall
have full access and the right to examine any
of said marerials during said period.

ARTICLE 12. AUDIT BY THE CITY
AND OTHERS

All Claimant Certification forms or invoices
presented for payment to be made
hereunder, and the books, records and
accounts upon which said Claimant’s
Certification forms or invoices are based are
subject to audit by the CITY. VENDOR
shall submit any and all documentation and
justification in support of expenditures or

fees under this Agreement as may be
required by the CITY so that it may evaluate
the reasonableness of the charpes, and
VENDOR shall make its records available to
the CITY upon request.  All books,
Claimant’s Certification forms, records,
reports, cancelled checks and any and all
similar material may be subject to pericdic
inspection, review and audit by the CITY,
the State of New York, the federal
government, and/or other persons duly
authorized by the CITY. Such audits may
include examination and review of the source
and application of all funds whether from
the CITY, State, the federal government,
private sources or otherwise. VENDOR shall
not he entitled to any interim or final
payment under this Agreement if any audit
requirements and/or requests have not been
satisfactorily met.

ARTICLE 13. INDEMNIFICATION

VENDOR agrees to defend, indemmify and
hold harmless the CITY, including its
officials, employees and agents, against all
claims, losses, damages, liabilities, costs or
expenses (including, without limitation,
reasonable attorney fees and costs of
litigation and/or  settlement), whether
incurred as a result of a dlaim by a third party
or any other person or entity, arising out of
the SERVICES performed and/or goods
supplied pursnant to this Agreement which
the CITY or its officials, employees or agents,
may suffer by reason of any negligence, fault,
act or omission of VENDOR, its employees,
representatives, subcontractors, assignees, or
agents,

In the event that any claim is made or any
action is brought against the CITY arising
out of the negligence, fault, act, or omission
of an employee, representative,
subcontractor, assignee, or agent of
VENDOR either within or without the scope
of his respective employment, representation,
subcontract, assignment or agency, or arising
out of VENDOR’S neglipence, fault, act or
omission, then the CITY shall have the right
to withhold further payments hereunder for
the purpose of setoff of sufficient sums to
cover the said claim or action. The rights



and remedies of the CITY provided for in
this clause shall not be exclusive and are in
addition to any other rights and remedies
provided by law or this Agreement.

ARTICLE 14. PROTECTION OF CITY
PROPERTY

VENDOR assumes the risk of and shall be
responsible for, any loss or damage to CITY
property, including property and equipment
leased by the CITY, used in the performance
of this Agreement and caused, either directly
or indirectly by the acts, conduct, omissions
or lack of good faith of VENDOR,
officers, directors, members, partners,
employees, representatives or assignees, or
any person, firm, company, agent or others
engaged by VENDOR as an expert
consultant  specialist or subcontractor
hereunder.

In the event that any such CITY property is
lost or damaged, except for normal wear and
tear, then the CITY shall have the right to
withhold further payments hereunder for the
purposes of set-off in sufficient sums to cover
such loss or damage.

VENDOR agrees to defend, indemmnify and
hold the CITY harmless from any and all
liability or claim for loss, cost, damage or
expense ({including, without limitation,
reasonable attorney fees and costs of
litigation and/or settlement} due to any such
loss or 'damage to any such CITY property
described in this Article.

The rights and remedies of the CITY
provided herein shall not be exclusive and
are in addition to any other rights and
remedies provided by law or by this

Agreement.

ARTICLE 15, CONFIDENTIAL
INFORMATION

In the course of providing the SERVICES
and/or poods hereunder, VENDOR may
acquire knowledge or come into possession
of confidential, sensitive or proprietary
information belonging to CITY. VENDOR
agrees that it will keep and mainrain such
information securely and confidentially, and

not disclose such information to any third
parties, including the media, nor use such
information in any manner publically or
privately, without receiving the prior
approval, in writing, of the CITY authorizing
such vse. VENDORS obligations under this
clause to maintain the confidentiality of such
information. and to refrain from using such
information in any manner without the prior
written approval of the CITY shall survive
the termination or expiration of this
Agreement.,

ARTICLE 16. TERMINATION

The CITY may, by written notice to
VENDOR effective upon mailing, texminate
this Agreement in whole or in part at any
time (i} for CITY'S convenience, {ii) upon
the failure of VENDOR to comply with any
of the terms or conditions of this agreement,
or (iif) upon the VENDOR becoming
insolvent or bankrupt.

Upon termination of this Agreement, the
VENDOR shall comply with any and all
CITY closeout procedures, including, but not
limited to:

A, Accounting for and refunding to
the CITY within thirty (30) days, any
unexpended funds which have been paid to
VENDOCR pursuant to this Agreement; and

B. Furnishing within thirty (30) days
ann inventory to the CITY of all equipment,
appurienances and property purchased by
VENDOR through or provided under this
Agreement, and camrying out any CITY
directive concerning the disposition thereof.

In the event the CITY terminates this
Agreement in whole or in part, as provided
in this Article, the CITY may procure, upon
such terms and in such manner as deemed
appropriate, SERVICES similar to those so
terminated, and the VENDQOR shall
continve the performance of this Apreement
to the extent not terminated hereby. If this
Agreement is terminated in whole or in part
for other than the convenience of the CITY,
any SERVICES or poods procured by the
CITY to complete the SERVICES herein will




be charged to VENDOR and/or setoff
apainst any sums due VENDOR.

Notwithstanding any other provision of this
Agreement, VENDOR shall not be relieved
of liability to the CITY for damages sustained
by the CITY by virtue of VENDOR'’S breach
of the Agreement or failure to perform in
accordance with applicable standards, and
the CITY may withhold payments to
VENDOR for the purposes of set-off until
such time as the exact amount of damages
duoe to the CITY from VENDOR is
determined.

The rights and remedies of the CITY
provided herein shall not be exclusive and
are in addition to any other rights and
remedies provided by law or this Agreement.

ARTICLE 17. GENERAL RELEASE

The acceptance by VENDOR or its assignees
of the final payment under this Agreement,
whether by Claimant’s Certification form,
judgment of any court of competent
furisdiction, or administrative means shall
constitute and operate as a general release to
the CITY from any and all claims of
VENDOR arising out of the performance of
this Agreement.

ARTICLE 18. SET-OFF RIGHTS

The CITY shall have all of its common law,
equitable and statutory rights of seroff.
These rights shall include, but are not limited
to, the CITY'S right to withhold for the
purposes of set-off any monies otherwise due
VENDOR (i} under this Agreement, (i}
under any other agreement or contract with
the CITY, including any agreement or
contract for a term commencing prior to ot
after the term of this Agreement, (i) from
the CITY by operation of law, the CITY also
has the right to withhold any monies
otherwise due under this Agreement for the
purposes of set-off as to any amounts due and
owing to the CITY for any reason whatsoever
including, without limitation, tax
delinquencies, fee delinguencies or monetary
penalties or interest relative thereto.

ARTICLE 19. NO ARBITRATION

Any and all disputes involving this
Agreement, including the breach or alleped
breach thereof, may not be submitted to
arbitration unless specifically agreed thereto
in writing by the City Manger of the CITY,
but must instead only be heard in the
Supreme Court of the State of New York,
with venue in Orange County or if
appropriate, in the Federal Districe Court
with venue in the Southern District of New
York, White Plains division.

ARTICLE 20. GOVERNING LAW

This Agreement shall be governed by the laws
of the State of New York. VENDOR shall
render all SERVICES under this Agreement
in accordance with applicable provisions of
all federal, state and local laws, rules and
regulations as are in effect at the time such

SERVICES are rendered.

ARTICLE 21. CURRENT OR FORMER
CITY EMPLOYEES

VENDCOR. represents and warrants that it
shall not retain the SERVICES of any CITY
employee or former CITY employee in
connection with this Agreement or any other
agreement that said VENDOR has or may
have with the CITY without the express
written permission of the CITY. This
limitation period covers the preceding three
(3) years or Jonger if the CITY employee or
former CITY employee has or may have an
actual or perceived conflict of interests due to
their position with the CITY.

For a breach or violation of such
representations or warranties, the CITY shalt
have the right to anmul this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim for or be
entitled to rtecover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not constitute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constitute a
waiver of the CITY’S right to claim damages
or otherwise refuse payment or to take any



other action provided for by law or pursuant
to this Agreement.

ARTICLE 22. ENTIRE AGREEMENT

The rights and obligations of the parties and
their respective agents, successors and
assignees shall be subject to and governed by
this Agreement, including Schedules A and
B, which supersede any other understandings
or writings hetween or among the parties.

ARTICLE 23. MODIFICATION

No changes, amendments or modifications of
any of the terms and/or conditions of this
Agreement shall. be valid unless reduced to
writing and signed by the party to be bound.
Changes in the scope of SERVICES in this
Agreement shall not be binding, and no

payment shall be dvoe in conmection
therewith, unless prior to the performance of
any such SERVICES, the City Manager of
the CITY, after consultation with the
Department Head and Corporation Counsel,
executes an Addendum or Change Order to
this Agreement, which Addendum or
Change Order shall specifically set forth the
scope of such extra or additional SERVICES

‘and the amount of compensation and the

extension of the time for performance, if any,
for any such SERVICES., Unless otherwise
specifically provided for therein, the
provisions of this Agreement shall apply with
full force and effect to the terms and

conditions contained in such Addendum or
Change Order.

IN WITNESS THEREQF, the parties hereto have executed this Agreement as of

the date set forth above.

THE CITY OF NEWBURGH

BY:

RICHARD F. HERBEKX,
ACTING CITY MANAGER

DATE:

VENDOR

BY: T 9@7’7 Q‘C%@b( 2

SUSAN AULOGIA
VENDOR

DATE: 85—/




SCHEDULE A

SCOPE OF SERVICES

Providing students the opportunity to increase their health, flexibility, and gain balance
and coordination through the world of Yoga.

SCHEDULE B



FEES AND EXPENSES

Contract amount: $4,500.00 (not to be exceeded)

Approved as to form:

MICHELLE KELSON

Corporation Counsel

CHERYL A. GROSS
City Comptroller



