CITY OF NEWBURGH
COUNCIL MEETING AGENDA

September 24, 2012
7:00 pm

Prayer
Pledge of Allegiance

Roli 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:

9.

10.

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

Notice of Claim: Prince Michael Brock v. City of Newburgh

Comments from the public regarding the agenda:

Comments from the Council regarding the agenda:

City Manager’s Report:

11,

Resolution No. 161 - 2012

A resolution authorizing the City Manager to execute a contract with Malcolm Pirnie
Arcadis for the construction phase of the Wastewater Treatment Plant Water
Poltution Control Plan Emergency Backup Generation and Solids Handling Systems
project at a cost not to exceed one-hundred eighty-thousand nine-hundred dolfars.

This project is in accordance with an Order on Consent issued by the NYS DEC.




Agenda - City Council Meeting
September 24, 2012

12.

13.

14.

15,

16.

17.

18.

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.

Resolution No. 163 — 2012

A resolution authorizing the settlement of litigation regarding the tax foreclosure of
100 Renwick Street.

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 Newhurgh.

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.

Resolution No. 165 - 2012

A resolution to authorize the award of a bid and the execution of 3 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.

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,

Resolution No. 167 — 2012

A resolution authorizing the award of bid and the execution of a contract for the
Water Pollution Control Plant Improvements project to Blue Heron Construction Co.
LLC for the general construction services in the amount of $2,140,791.00; Hudson
Valley Electrical C&M, Inc. for the electrical services in the amount of $750,000.00
and DI Heating & Air Conditioner, Inc. for HVAC construction services in the amount
of $224,000.00.

’



Agenda - City Council Meeting
September 24, 2012

19. Resolution No. 168 — 2012

A resolution appointing Karen Mejia to the City of Newburgh Human Rights
Commission.

20. Resolution No. 169 - 2012

A resolution to authorizing the repurchase of real property known as 81 South Street
at private sale to Stephanie Landell.

Old Business:
New Business:

Public Comments Regarding General Matters of City Business:

Further Comments from the Council:

Adjournment:



Ci7y OF NEWBURGHE

CITY CLERK'S OFFICE
- . 83 BROADWAY .
- NEWBURGH, NEW YORK 12550 - :
7 PHONE (845y569-7311 7 7
FAX (845)569-7314

LOEE\? tﬁEL\Ej;LT;EK | SEPTEMBER 10,2012 l.lsET}ErA‘_Er iggs%igmlaezi
' DEPUTY GLERKS

MEMORANDUM

TO: MAYOR AND CITY COUNCIL

FROM: REGIS’fRAR OF VITAL STATISTICS

F)

[ RESPECTFULLY REPORT THAT THERE HAS BEEN

RECETVED IN THE OFFICE OF VITAL STATISTICS DURING TIE MONTH
OF AUGUST 2012 THE SUM OF $6,102.00 AS FOLLOWS:

270 CERTIFIED COPIES OF BIRTH CERTIFICATES  $2,700.00

340 CERTIFIED COPIES OF DEATH CERTIFICATES S3.402.00

TOTAL . | $6102.00
IN ADDITION:

617 BIRTHS HAVE BEEN FILED IN THIS OFFICE TO DATE,

417 DEATHS.HAVE BE T FILED IN-THIS OFFICE TO DATE,

o
- LORENE VITEK




S ——— ﬁ}[onthiy Repon_ R
August 01, 2612 - August 31, 2012
scoount# Account Description - - Fee Description -~ - Qty ... Local Share .

Docking Fee 1 2,800.00
Marriage License Marriage License ] 27 472.50
Season Boat Launch Permit Season Boat Launch Perrni_‘t 1 0.00
Sub-Total: '$3,072.50
V1255 Conservation ™. Conservation 4 11.13
7 Sub-Totai: $11.13
312550003 Misc, Fees” Certified Coples ~ Marriage 17 170.00
Sub-Total: $170.00
312550008 Misc, Fees Coples 29 7.25
Sub-Total: £7.25
A\12550012 Thumbprint Fee Thumbprint Fee 1 5.00
Sub-Total: $5.00
412550013 Private Trash Collector - Private Trash Collector 2 400.00
Sub-Total: $400.00
315200001 False Alarms _ False Aarms 5 1,350.00
Sub-Total: $1,350.00
425010001 Liguor Tax Liguor Tax 1 60.00
Sub-Total: $60.00
52544 Dog Licensing Female, Spayed 10 75.00
Female, Unspayed 3 37.50
Male, Neutered 37.50
Male, Unneutered 4 50.00
Sub-Totat: $200.00
A25900004.0001 ALARM PERMIT PENALTY ALARM PERMIT PENALTY - 1 150.00
' ' ' Sub-Total: $150.00
425300008 Alarm Permit Alarm Permit 1 100.00
) Sub-Total: $100.00
225500012 Peddlers Permit ) Application Fee 2 150.00
Sub-Totat: $150.00
A25800019 Taxi Application Fee Taxi Application Fee . 1 100.00
' ' ‘ Sub-Total: $100.00
AZ3900020 Taxj Drivers License Taxi Drivers License 3 300.00
Sub-Total: $300.00




39440/2042—

' ’Ci{y’cl’erk Mon'tﬁly' Réﬁdrt o N -7 '"""l T T T T T 'PagE"”"““"'"2‘"'“"'“‘“—‘—'“——""'-'—— :
August 01, 2012 - August 31, 2012

Scoount# Accourt Descripticn " Fee Description o Qty local Share -
Totzal Local Shares Remitted: . $6,075.88
Amount paid o NYS Ag. & Markets for spay/neuter program 36.00
Amount pald to;  NYS Environmgntal Conservation 30267
Amournt paid to;  State Health Dept. For Marr. Licenses 607.50
Total State, County & Local Revenues: $7,022.25 Total Non-Local Revenues: $946.37 .

¥ Qhotm

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.

MEQO/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



LORENE VITEK
CITY CLERK

"TO:
FROM:

RE:

DATE:

—~Pleage™

Bove, which

Cyry OF NEWBURGH |

_ GITY CLERK’S OFFICE
. 83BROADWAY
NEWBURGH, NEW YORK 12550
PHONE (845)569-7311
FAX (845)569-7314

MEMORANDUM

a¥iL. VLA A A e

Michelle Kelson, Corporation Counsel
Lorene Vitek, City Clerk.

Verified Notice of Claim:
Jane Doe 1, Jane Doe 11 on their own behalves-

and on behalf of all those similarly situated
vs City of Newburgh

Sep’cerﬁber 11, 2012

ind attached Verified Notice 0
s hand delivered to this office on this date.

Attachment

Cc City Manager

/ .

Mayor & Council”

KATRINACOTTEN -
LISETTE ACOSTA-RAMIREZ, -
DEPUTY CLERKS e

£ Claim Complaint regardin'g the




SUSSMAN 8& WATKINS
- Attorneys at Law -

MICHAE-L H. SUSSMAN 55 MAIN ST, - SUITE 6 LEGAL ASSiSTANT S: 7

CHRISTOPHER D. WATKING PO, BOX 1005 SOINNIA VAN HAASTER
JENNIE G. KIM

GOSHEN, NEW YORK 10924

MARY JO WHATELEY, ESQ., OF COUNSEL

- (845) 294-3991 ’
Fax: (845) 204-1623
sussmanl@fronticrnet.net

September 6, 2012

VIA CERTIFIED MATL

CITY CLERK

City of Newburgh

83 Broadway -
Newburgh, NY 12550

Michelle Kelson, Hsqg.
Corporation Counsel
City of Newburgh

" 83 Broadway
Newburgh, NY 12550

Re: Neotice of Claim

Dear City Clerk and Ms. Kelson:

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

Christopher D. Watkins
enc. ~ '



 GUPREME COURT OF THE STATE OF NEW YORK - | \

COUNTY OF ORANGE - \
,______,____,___,__-_____-______,_,____-_,__F__d-___________-__,__ﬂ}{
JANE }DOE 1, JANE DOE 11, on their oW behalves \
~od on behalf of all those similarly situated, : \
‘ Clajmants, VERIFIED NOTICE QF CLAIM

-against- :

CITY OF NEWBURGH, .
Respondent.
__,__ﬂ__,__d_____,,__,__,__-__,__H__,______,__,__,__________________H_X
To: CITY CLERK Michelle Kelson, Esg.
- City of Newburgh Corporation Counsel
83 Broadway ‘ City of Newburgh
Newburgh, NY 12530 83 Broadway
Newburgh, NY 12550

PLEASE TAKE NOTICE that, through their atfomneys, Qusgman & Watkins, P.0. Box
1005, 55 Main Street, Goshen, New York 10924, the claims of Jane Doe 1 and Jane Doe 11, on their
own behalves and on behalf of all those similarly sirtuated, for negligence, invasion of privacy and
personal injuries, is hereby présented 1o you.'

The Clalmants may be contactgd through their counsel at Sussman & Watkihs,_ 55 Main
Sireet, PO Box 1005, Goshen, NY 10924; tel.: 845-294-39591.

In mid—]une 2012, clﬁimants received letters from City of Newburgh City Manager, Richard
Herbek, dated June 12, 2012, notifying them that, in viéiation of Ngw v ork Technology Law § 208,

their pnivate : nformation may have been accessed without their authorization. Such information

included but wasnot pecessarily limited 1o their social security mumbers, addresses, and other privaie

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

-

! Claimants are designated as J ané Does I and 11 to protect their privacy rights and safety,
which have already been compromised by yespondent. Their personal contact information has

Leen withheld for the same reason. Both have signed & Verification of the within allegations and
their counsel will disclose those verifications t0 respondent’s counsel. '



. was accessed with regpect to each of them.

Upon information and beliei, 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 *th;i:r authorization.

Staten used this personal infoximation in adverse ways against claimants and others simiiarly
situated. He violated their core privacy rights.

Respondent knew or should have known of Stator’s unauthorized access of citizens® private
information and/or lacked adequate procedures to 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,
inclu_ding but not limited to Staton’s dismissal, for the foregoing violations of law and resulting
damages is hereby made.

Dated: Seﬁ)tember 4,2012
~ Goshen, New York

y:m]y yours, etC., .-
/ ] .

: Christopher D. Watkims
SUSSMAN & WATKINS
P.O.Box 1005
55 Main Street

Goshen, NY 10924
(R45) 294-3991




Oy OF NEWRURGH
CITY CLERK'S OFFICE ' i
83 BROADWAY
NEWBURGH, NEW YORK 12550
PHONE (845)569-7311
FAX (845)569—731 4

LORENE VITEK ' - . KATRINACOTTEN

CITY GLERK LISETTE ACOSTA-RAMIREZ
. DEPUTY CLERKS

MEMORANDUM
TO: Michelle Kelson, Corporation Counsel
FROM: Iisette Acosta-Ramirez, Deputy City Clerlk
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”




Noticz of Claim against o Public Awthorizy Pursuant to §30 _ R .
Genes 'i'{uu;uip?llaug:r.h!ot feruséin (He€oun of Clalms 6-B1 PUBLISHER, NYC 10G13

 Ia ?ﬁe__llfa{t;er__of_fﬁé Claim of R
- RECEIVED |
SEP 06 2012 |
GITY CLERK _

TO:

¥

PLEASE TARE I OTICE that the undersigned claimant(s) herehy make(s) claim and demand 2gainst you as follows:

1. The name and post-effice address of each clajman

Prince ~Michae | free

Q_q }afi Fuf’}LOi\, Cyeat UJa{Jp\'%‘sz’G @,j\\gj FAETw i@
TS 299900 o S,
Y,

2. The nature of the clajm: 7
Lould lilee #e Ciky o NeSHigs

, fo fmbore @, pne Loy damj{%ﬂ«e
due & the negligent: +o op eey ﬂj&
Safe fbrﬁtnﬁii@;%&{,{am A\

3. The time when, the place where and the man

AP?VW’IM&%@W ‘?f"‘/@;m 94'?,,%A§§/i—5£ﬁ%emk% ) 20/‘02; .

| Drfu(kj Do ok sheet ¢, Aféfwlsurﬁh, Mew Yorkirf, S K 7 driverfroad gad
/Eva,g erdered o hole 1}, fovmd Perding bt ¢fmg end hiwf,\i o

/ g
L Frres o the difyor ¢ de,

4. The items of damage or injuries clafmed are (do not state dollar amounts)
2000 BHMIY : - y | |
. g%j 75@’?# g/ﬁ;f@i/ side z‘f’&f?l“ It ond blowa. Lo,

Reayr dirivercide, hent r{m ond -b[Oum Hre,

Pn’ﬁiﬁ FJI'UC/k
Ofefiors,, | ‘

ALFREDMARRERO SENIOS
Noéary?j?‘ulgli;:, %tate Of New \grk
Ueitied In Orange Count
a§~§£.~°r2e:«;z No. D1MA6087451 d .
* Commission Expires August 18, 20 {5

.

L e e
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SERVICE-ADVISOR: - —

SUOTE -~ o ~—F|RESTONE COMPLETEAUTO-CARE
MATTHIT _ 41 N PLANKRD : G1 LLAS
18/04/2012 o NEWBURGH NY. 12550-2111 . B45.582.3700
NO CUSTOMER ) 2000 BMW 528|
, : ‘ LIC # VIN #
IN 01/01/70 12:00AM .. . MILEAGE 0
Store# 01163 . ... . . QUOTE REG# 7009716 R
: Article” Extended Job -

Description L Number T# Qiy Part ~ Labor ~ Price ~ Total .
BRIDGESTONE TIRE PACKAGE S : | 743.36

065960 TURANZA EL42 BL P235/45R17 83W No 065969 ¢ 2 310.99 - 621.98

Mileage Warranty

NEW YORK STATE TIRE FEE . 7005120 2.50 5.00

NEW TIRE WHEEL BALANCE PARTS 7018708 3.89 7.98

NEW TIRE WHEEL. BALANCE LABOR N 7018716 7.00 14.00

RUBBER- VALVE S R ,791 50401 508
' RC .HAZARD,_ ..ROTECTioN ot 7097782 < 87.08
SCRAP. TIRE RECYCLING CHARGE [ ' 7075078 ’ L 434
LOW PROFILE T[RE lNSTALLAT%ON 7006472 2 N/C N/C
ALIGNMENT SERVICE , . " 79.99
Symptom:- :
ALIGNMENT SERVICE . 7004578 1 79.09 79.99
Prices valid for 30 days. s summary
: | Parts 723.02
- . o Labor - 100.33

Shop Supphes -0.00

THIGJS, NOTANINVOICEDO:

{ 6TD FCAC ms@ageaér ofhoass REV 2111 | “Quoted 080525

—~ e F [T SR

B Y



RESOLUTION NO.: _ L{gi -2012
OF

SEPTEMBER 24, 2012

A RESOLUTION AUTHORIZING THE CITY MANAGER
TO EXECUTE A THE CONTRACT
WITH MALCOLM PIRNIE-ARCADIS FOR THE CONSTRUCTION PHASE
IN CONNECTION WITH THE WASTE WATER TREATMENT
PLANT WATER POLLUTION CONTROL PLAN EMERGENCY BACKUP
GENERATION AND SOLIDS HANDLING SYSTEMS PROJECT AT A COSTNOTTO
EXCEED ONE HUNDRED EIGHTY THOUSAND NINE HUNDRED DOLLARS

WHEREAS, this Council, by Resolution No.: 2542011 of December 12, 2011,
authorized the City Manager to enter into an agreement for professional engineering services
with Malcolm Pirnie-Arcadis in connection with the Waste Water Treatment Plant Water
Pollution Control Plant Emergency Backup Generation and Solids Handling Systems Project;
and

WHEREAS, this Council, by Resolution No.: 1082012 of June 18, 2012, authorized the
City Manager to execute and amendment to the contract for professional engineering services
with Malcolm Pirnje-Arcadis for detailed design services in connection with the Waste Water
Treatment Plant Water Pollution Control Plant Emergency Backup Generation and Solids
Handling Systems Project; and

WHEREAS, Malcolm Pirnie-Arcadis has completed detailed design services phase for the
Waste Water Treatment Plant improvements; and

WHEREAS, it is now necessary for further services to begin the construction phase; and

WHEREAS, Malcolm Pirnie-Arcadis submitted a proposal for engineering services dated
August 28, 2012, outlining the necessary scope and fee schedules related thereto; and

WHEREAS, referenced Project is subject to a New York State Department of
Environmental Conservation Consent Order requiring the completion of said Project; and

WHEREAS, funding for such project shall be derived from HG1.8130.0200.8100; and

WHEREAS, this Council has determined that entering into such contract is in the best
interests of the City of Newburgh;



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 a contract with
Malcolm Pirnie-Arcadis for Construction Phase Services in connection with the Waste Water
Treatment Plant Water Pollution Control Plan Emergency Backup Generation and Solids
Handling Systems Project at an additional cost not to exceed One Hundred Eighty Thousand
Nine Hundred Dollars.



The Warter Division of ARTADIE

Mr. Craig Marti, P.E.

City Engineer

83 Broadway

Newburgh, New York 12550

Subject:
WPCP Improvements
Proposal for Construction Phase Services

Dear Mr. Marti:

As discussed, Malcolm Pirnie, inc, the Water Division of ARCADIS
(PirniefARCADIS), is pleased to provide the City of Newburgh (City) with this letter
proposal for engineering services during construction for the Water Pollution Control
Plant (WPCP) improvements. There is one milestone for completion of the backup
generator prior o December 31, 2012 and final completion is anticipated to be 250
days after the issuance of a Notice to Proceed. Pirnie/ARCADIS's scope for
construction phase services is generally outlined below:

Scope of Services
Task 1 Construction Administration

PirniefARCADIS shall consult with and advise City and act as City's representative
throughout the construction of the backup generator and sclids dewatering system
improvements. All of City’s instructions to Contractor will be issued through
Pirnie/ARCADIS who will have authority to act on behalf of City.

Pirnie/ARCADIS will prepare agreements for Contract Nos. 1, 2G, ZE and 2H for the
City's execution with the Contractors. Pirmie/ARCADIS will issue Notices to Proceed

fo each Contractor in accordance with the Contract Documents. Pirnie/ARCADIS will

schedule and conduct a pre-construction conference with all Contractors,
representatives of the City, and any regulatory and/or funding agency
representatives as required. Pirnie/ARCADIS will prepare and distribute meeting
minutes.

Imagine the result

Fipeojech7 1Sinewhurgh ad88100Wpcp studviconairustion By preposel.docx

Matcalm PirniefARCADIS, Ine.
865 Roule 146

Suile 210

Clifton Park

New York 12065

Tel 518 250 7300

Fax 518 250 7301
www.arcadis-us.com

WATER

Date:

August 28, 2012

Contact:

Robert Ostapczuk

Phone:
518.250.7305

Emait:
robert.ostapczuk@
arcadis-us.com

QOur ref:
04881003.0000



ARCADIS Craig Marti, P.E.

August 28, 2012

Pirnie/ARCADIS will issue necessary interpretations and clarifications of the Contract
Documents and in connection therswith prepare Change Crders for execution by
City, if appropriate.

Pimie/ARCADIS will review and approve (or take other appropriate action) Shop
Drawings, samples, and other data which Confractor is required to submit. Such
reviews shall be for conformance with the design concept of the Project as a
functioning whole and compliance with the information given in the Contract
Documents. Any approvals or other actions associated with the reviews shall not
extend to means, methods, techniques, sequences or procedures of construction or
to safety precautions and programs incident thereto. Pirnie/ARCADIS limits reviews
of shop drawings to two reviews for all shop drawings in total.

Pirnie/ARCADIS will evaluate and determine the acceptability of substitute or
‘equivalent’ materials and equipment proposed by Contractor.

Based on Pirnie/ARCADIS's on-site observations and on review of applications for
payment and the accompanying data and schedules, Pirnie/ARCADIS wilk:

+ Recommend in writing payments to Contractor. Such recommendations of
payment will constitute a representation to City that the Work has progressed
to the point indicated and that, to the best of Pimie/ARCADIS's knowledge,
information and belief, the quality of the Work is generaily in accordance with
the Cantract Documents subject to an gvaluation of the Work as a
functioning whole prior to or upon Substantial Completion, to the resuits of
any subsequent tests called for in the Contract Documents and to any other
qualifications stated In the recommendations.

¢ Inthe case of unit price Work, include final determinations of quantities and
classifications of the Work in the recommendations of payment, subject to
any subsequent adjustments allowed by the Contract Documents.

Pimie/ARCADIS shall not be responsible for the acts or omissions of the Contractor,
or of any subcontractor or supplier, or any of the Contractor's or subcontractor's or
supplier's agents or employees or any other persons (except Pirnie/ARCADIS's own
employees and agenis) at the site or otherwise furnishing or performing any of the
Work. However, nothing contained herein shall be construed to release
Pirnie/ARCADIS from liability for failure to properly perform the duties and
responsibilities assumed by Pimie/ARCADIS in the Contract Documents.

Pags:
2/8

GAPRGIZCTIVT 1B ANewhurgh AJSTIGOMWREP SludviConsizaction LTR Propoesal.docx



ARCADIS Graig Marti, P.E.

August 28, 2012

Task 2 Progress Meetings and Periodic Site Visits

Pirnie/ARCADIS will schedule and attend biweekly progress meetings at the site to
facilitate coordination between Contractors, update construction schedules, discuss
progress of the work, requests for information, and any proposed field or change
orders. Pimie/ARCADIS will make visits to the site at intervals appropriate to the
varigus stages of construction, as Pirmnie/ARCADIS deems necessary to observe, as
an experienced and qualified design professional, the progress and quality of the
Contractors’ work.

PirniefARCADIS will conduct an inspection to determine if the work is substantially
complete, for each milestone, and a final inspection to determine if the completed
Work is acceptable so that Pimie/ARCADIS may recommend, in writing, final
payment to Contractor. Pimie/ARCADIS will prepare and distribute a punchilist prior
to the final inspection.

Task 2 Construction Inspection

Pirnie/ARCADIS will perform part time inspection services on behalf of the City. The
construction inspector will be Pirnie/ARCADIS's agent or employee and under
Pirnie/ARCADIS's supervision.

The purpose of representation by the Construction Inspector at the site will be to
provide for City a greater degree of confidence that the completed Work will conform
generally to the Contract Documents and that the integrity of the design concept as
reflected in the Contract Documents has been implemented and preserved by

Contractor,

Pimie/ARCADIS shall not, during such visits or as a result of cbservations or
inspections of the Work in progress, supervise, direct or have control over the Work
nor shall Pirnie/ARCADIS have authority over or responsibility for the means,
methods, techniques, sequences or procedures of construction selected by
Contractor, for safety precautions and programs incident to the work of Contractor or
for any failure of Contractor to comply with laws, rules, regulations, ordinances,
codes or orders applicable to Contractor furnishing and performing the Work.
Pirnie/ARCADIS can neither guarantee the performance of the Work by the Con-
tractor nor assume responsibility for Contractor's failure to furnish and perform the
Work in accordance with the Contract Documents.

During its visits, Pirmie/ARCADIS may disapprove of or reject the Work while it is in
progress if Pirnie/ARCADIS believes that the Work will not produce a completed
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ARCADIS Craig Marti, P.E.

August 28, 2012

Project that conforms generally to the Contract Documents or that it will prejudice the
integrity of the design concept of the Project as reflected in the Contract Documents.

Pirnie/ARCADIS is providing part time inspection services, however a Construction
Inspector will be on-site for the following construction acfivities:

» Installation of rebar;

» Concrete placement;

» Installation of steel pilings;

« [nstallation of buried piping and conduit;

« Installation of the belt filter presses;

¢ Installation of the metal building system (Sludge Truck Loading Building);

« [nstallation of standby engine generator;

« Installation of chemical systems;
« MCC Switchover;

« Tie in of mechanical piping;

« Installation of controls and;

* Start-up of all major equipment,

Pimie/ARCADIS wilt have a Constriction Inspector on site a minimum of one day a
week depending on construction activities. The level of part time inspection will
depend on the Contractor and the methods they employ.

Task 4 Special Inspections

Pimie/ARCADIS will have authority, as City’s representative, to require special
inspection or testing of the work, and shall review all certificates of inspections,
testing and approvals required by law or the Contract Documents to determine that
both the content of the certificates and the certified inspection or test results comply
substantially with such requirements. Testing required to complete special
inspections has been specified and is required by to be provided by the Contractor,
Malcolm Pimnle will be coordinating the inspections acting at the overall special
inspector.

Page:
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ARCADIS Craig Marti, P.E.

August 28, 2012

Task 5 Contractor’'s Completion Documents

Pirnie/ARCADIS will receive and review maintenance and operating instructions,
schedules, guarantees, bonds and certificates of inspection, tests, approvals, and
record documents, which are to be assembled by Contractor in accordance with the
Contract Documents. Such review is limited to determining that their content
complies with the requirements of the Contract Documents. Pirnie/ARCADIS will
transmit the documents to City with written comments.

Fees

Maicolm Pirnie, Inc. is prepared to complete the following scope of services for a not
to exceed fee of $180,900. This includes a fee of $85,800 for the construction
administration portion of the project and a budget of $95,000 for part time inspection.
Please note that the level of effort to complete the preject is based on a 250 day
construction schedule and is based on a total number of man-hours required to
complete the project. If there are delays due to unforeseen conditions, additional time
and funds may be required to complete the project for construction inspection, or if
additional inspection services are requested by the City. Please see the enclosed
breakdown of hours and fees.

If you have any questio - i please do not hesitate to cail me at 518.280.7300, so that
I may be of further ass, ance. We look forward to continuing working with the City in

Robert Ostapczuk, P.E., BCEE
Principal Engineer

Enclosures

Caopies:

D, Leewenstein, Pimie/ARCADIS

FPage:
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RESOLUTION NO.: \ (ﬂ ﬁ 2012

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. Percira, 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, anneked 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 REENTRY

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
Cletk’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.




RESOLUTION NO.: i ig'b_-zo 12
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 43, 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 curtent 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 $16,493.58, which
amount must be remitted to the City of Newburgh on or before September 30, 2012.



ORDINANCE NO.: __é ¢ -2012
OF

SEPTEMBER 24, 2012

AN ORDINANCE AMENDING SECTION 24832
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 NEWBURGII -

BE 1T 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. Limirations 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° F.

(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 95 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.

! Strikethroueh denotes deletions
Underlining denotes additions




RESOLUTION NO.: \ WJ{ -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 IT 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.: W05 2012
OF

SEPTEMBER 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 entér into a contract for such work in this amount.



RESOLUTION NO.: \LQ lﬁ ___-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.: 181-2009 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% Centuty 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 AGREEN[ENT is entered into as of this day of

oy 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.
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 VENDCR 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 Addendem 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 (hereinafier
“Department Head").

Any and all reports, documents, charts,
graphs, maps, designs, images, photograpls,
computer programs and softwate, artwork,
creative works, compositions, and the rights
to employ, publish, disserninate, amend or
otherwise use same, and/or any other
intellectual property to be provided by
VENDCR 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 Hmitations, resirictions or
proprietary rights fto such intellectual

st

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 fafling to potify CITY
of same.

ARTICLE 2. TERM OF AGRFEMENT

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 mwtual 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
itemnized 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 goods rendered by
VENDOR. Costs in excess of such not+o-
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 he
responsible for any additional cost or costs in
excess of the above noted nottoexceed cost if
the CITY’S authorization by the City
Manager is not given in writing prior to the
performance of the SERVICES piving tise 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 lisbility 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 VENDCR 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 warrants that no payment, gift
or thing of value has been made, given or
promised to obtain this or any other
agreemnent 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 i 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 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 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 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 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 arnul this Agreement
without lability, entitling the CITY to
recover all monfes 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 elected, shall not constitute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constimte 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 VENDQOR. represents, warrants and
certifies under penalty of perjury, that to the
best of their knowledge and belief:

Al 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 tratter 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
he 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
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  responsihility for
VENDOR’S personnel engaged in the
performance of the same.

In  accordamce 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 ot
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 inchuding, but not limited to,
Worker's Compensation coverage, health
coverage, Unemployment Insurance Benefits,
Social  Security coverage or employee
retirernent 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. Any such
subcentract, 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 Agreement.

Failure of VENDOR to obiain 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 he 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 to this
Agreement for six (6) years after the final
payment or termination of this Agreement,
whichever later occurs. CITY, or any Stare
and/or Federal auditors, and any other
persons duly authorized by the CITY, shall
have fall 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
YENDOR. shall make its records available to
the CITY upon reguest.  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 harmless the CITY, including its
officials, employees and agents, against all
claims, losses, damages, liabilities, costs or
expenses  (incuding, without limitation,
reasonable  attorney fees and costs of
litigation andfor settlement), whether
incurred as a result of a claim by a third party
or any other persen 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 amy claim s made or any
action is brought against the CITY arising
out of the negligence, fault, act, or omission
of an employee, represeniative,
subconiractor, 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 he exclusive and are in
addition to any other rights and remedies
provided by law or this Agreement.

ARTICLE 14. PROTECTION OF CITY
PROPERTY

VENDQOR 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 pood faith of VENDOR, its
officers, directors, members, partoers,
employees, Tepresentatives 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 attormey fees and costs of
litigation and/or settlement} due to any such
loss or damage o any such CITY propesty
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 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 mainiain 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 nnder 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 writen notice (o
VENDOQR. effective upon mailing, terminate
this Agreement in whole or in part at any
time () for CITY'S convemience, (ii) upon
the failure of VENDOR to comply with any
of the terms or conditions of this agreement,
or (iii) upon the VENDOR hecoming
insolvent or bankrupt.

Upon termination of this Agreement, the
VENDOR shall comply with any and all
CITY closeout proceduzes, 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 ro the CITY of all equipment,
appurtenances and property purchased by
VENDOR. through or provided under this
Agreement, and camying 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 menner as deemed
appropriate, SERVICES similar to those so
terminated, and the VENDOR  shall
continne 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 o 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 faflure 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 Agreement.

ARTICLE 18. SET-OFF RIGHTS

The CITY shall have all of its common law,
equitable and statutory rights of sevoff.
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 aprecment o1
contract for a term commencing prior to o
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, fax

delinquencies, 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 submitted to
arhitration 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 watrants that it
shall not retain the SERVICES of any CITY
employee or former CITY employee in
connection with this Agreement or any other
apreement that said VENDOR. has or may
have with the CITY without the express
written. permission of the CITY. This
Jimitation 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
represcntations 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 daim for or he
entifed 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 fo take any
other action provided {or 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
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 to
writing and signed by the party to be bound.
Changes in the scope of SERVICES in this

Apgreement shall not be binding, and no
pavment 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 ot
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 THEREOQF, the parties hereto have executed this Agrecment as of

the date set forth above.

THE CITY OF NEWBURGH

BY:

RICHARD F. HERBEK,
ACTING CITY MANAGER

DATE:

VENDOR

v el Ded

DARYLEVEORD -
VENDOR

DATE: %= = { 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 Maggie 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,
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 zesponsible  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
intellechzal property to be provided by
VENDOR to CITY under the terms 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  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
goods or, as such SERVICES or goods may
be modified by mutual written agreement,
the CITY agrees to compensate VENDCOR in
sccordance 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 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 iovoice submitted
by VENDOR.

A nottoexceed 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
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 s 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 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 obmin this or any other
acreement 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 rtight to annul this Agreement
withour 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 constitate a
waiver of the CITY’S rght to claim damages
or otherwise refuse payment or to take any
other action provided for by law or pursuant
to this Agrecment.

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 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 thercof, 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 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 anmul this Agreement
without liability, entitling the CITY +tc
recover zll monies paid hereunder and
VENDOR shall not make chim for, or be
entitled 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 darnages
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, thar to the
best of their knowledge and belief:

Al The prices in this Agreement have
been arrived at independently by VENDOR
without collusion, consultation,
commutnication, 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 guoted does not
constiture, without more, a disclosure within
the meaning of this Article.

ARTICLE 8. INDEPENDENT
CONTRACIOCR

In performing the SERVICES and/or
supplying goods and incurring expenses
under this Agreemenr, VENDOR shall
operate as, and have the status of, an
independent contractor and shall not act as
agent, or be an apent, 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 engaped 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
retiremnent membership or credit.

ARTICLE 9. ASSIGNMENT AND
SUBCONTRACTING

VENDOR shall not assign any of its rights,
interest or oblipations under this Apreement,
or subcontract any of the SERVICES to be
petformed 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
properly consented to by the CITY shall be
subject to all of the terms and conditions of

this Agreement.

Tailure 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 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 Stare of
New York.

This agreement may be assigned by the CITY
to any corporation, agency, mumnicipality 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 Federal auditors, and any other
persons duly anthorized 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
heteunder, 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 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 audit by the CITY,
the State of New York, the federal
government, and/or other persons duly
authorized by the CITY. Such audits may
inchide 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 (inchuding, withour 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, 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 respecrive 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 sams 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, partoers,
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.

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

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. VENDCOR
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 swvive
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 (ifi) 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 ro
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 manmer 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. [ 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 Hability 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 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 daims of
VENDOR arising out of the petformance 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 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
including,  withour  limitation, tax
delinquencies, 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 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 veoue 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 soch
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
apreement 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 CITY to
recover all momies paid hereunder and
VENDOR. shall not make claim for or be
entithed 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 constituie 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
theit 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 comnection
therewith, unless prior to the performance of
any such SERVICES, the City Manager of
the CITY, after consvltation 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: ZML
MICHAE

L WISDOM
VENDOR

DATE: £/ Gs /12



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 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 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 omly 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.
VENDCOR 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 bave 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 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 mumal 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 Apreement. 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 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 Crder or Addendum to
this Agreement, after consultation with the
Department Head. It is specifically apreed to
by VENDOR that the CITY will not be
responsible for any additional cost ox costs in
excess of the above noted notto-exceed cost if
the CITY'S authorization by the City
Manager is not given in writing ptior 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.

ARTICIE 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 2 commission,
percentage, a brokerage fee, contingent fee or
any other compensation. VENDOR further
represents and warrants that no payment, gift
or thing of vatue 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 wviolation 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 cdaim or be
entitled to recover, any 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 pursnant

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
represenits and warrants that in  the
petformance 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, unless such
personn submits a letter disclosing such an
interest, or the appearance or potential of
same, to the City Manager and a copy to the
Corporation Coumnsel of the CITY in
advance of the negotiation and execution of
this Agreement.

For failure to submit such letter of disclosure,
ot for a breach or violation of such
representations or warranties, the CITY shall
have the right to aonul 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 constitute the
sole remedy afforded the CITY for such
falsity or breach, por 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 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 fo 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
Agreernent and on the proposal or quote
submitted by VENDOR have not bheen
knowingly disclosed by VENDOR prior to
the communication of sach 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, (ii) has informed prospective
customers of proposed or pending
publication of new or revised price lists for
such irems, 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
CONTRACIOR

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 he
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, VENDQOR
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
retirernent teemnbership or credit,

ARTICLE o©. 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
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
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
sexvice.

The provisions of this clause shall not
hinder, prevent, or affect any assipnment 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, documenrs 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

VENDOCR 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 ocours.  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.

ARTICLIE 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 docomentation and
justification in support of expenditures or
fees under this Apreement as may be
required by the CITY so that it may evaluate
the reasomableness of the charges, and
VENDOR shall make its records available to
the CITY upon request.  All books,
Claimant's Cerrification 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 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 il
claims, losses, damages, Labilities, costs or
expenses (inchuding, without limitation,
reasonable attorney fees and costs of
litigation and/or settlement), whether
incurred as 2 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 emplovees,
representarives, 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, ot 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 exchisive 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 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,
reasonzble 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
ate in addition to any other rights and
remedies provided by law or by this
Agreement.

ARTICLE 15. CONFIDENTIAL
INFORMATION

It 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. VENDCOR
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 sach
information in any manner publically or
privately, without receiving the prior
approval, in writing, of the CITY authorizing
such use. YENDORS 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 wnotice to
VENDOQOR effective upon mailing, terminate
this Agreement in whole or in part ar 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 (iii) upon the VENDOR hecoming
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 Asticle, 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 0 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 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 operafe 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 tights shall inchade, 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, (if)
under any other agreement or contract with
the CITY, including any apreement 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, without  limitation, tax

delinquencies, 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 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 Agrecment 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 ar 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
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 anoul 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 temedy 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 22. ENTIRE AGREEMENT

The rights and cbligations 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 partics.

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 hinding, 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 shalt 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 Apreement shall apply with
foll 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:

DATE: %'QQ\D«’




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 12550; 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 identitied 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 pgoods 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 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
restricting or limiting the exercise of the
CITY’s rights reparding 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 sdisfactory performance of the
SERVICES and/or receipt of conforming
goods or, as such SERVICES or goods may
be modified by mutual wrirten 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 Certification form, and if the
Claimant’s Certification form is
ohjectionable, 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 $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 suthorization 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 ot 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) 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 sclling 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 enter into this
Agreemeni 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, amy 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 INFTEREST

VENDOR represents and warrants that
neither it nor any of iis 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 depree 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, 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 failure to submit such letter of disclosure,
or for a breach or violation of such
representations or wartanties, 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 suIs
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 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 penaity 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 te the
CITY or the proposal opening directly or
indirectly, to any other hidder, proposer or to
any competitor; and

C. No attempt has been made or will
he 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 rariffs 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 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/otr
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 anv department, agency or
unit thereof by reason hereof, and that they
will not, by reason hereof, make any daim,
demand or application to or for any right or
privilege applicable to an officer or employee
of the CITY including, but not limired ro,
Worker's Compensation coverage, health
coverage, Unemployment Insurance Benefits,
Social Security coverage or employee
retirement membership or credit.

ARTICLE o. 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 assigrment
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 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
Apgreement.

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 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 CIIY
AN 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 pericdic
inspection, review and audit by rhe CITY,
the State of New York, the federal
governament, 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, indemmify and
hold harmless the CITY, including its
officials, employees and agents, against all
claims, losses, damages, labilities, costs or
expenses (including, without limitation,
reasonable attorney fees and costs of
litipation and/or setilement), whether
incurred as a result of a2 daim 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, fautt,
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 nepligence, 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, OT 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
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 pood 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 to cover
such loss or damage.

VENDOR. agrees to defend, indemmify and
hold the CITY harmless from any and all
liability or claim for loss, cost, damage or
expense {including, without lmitation,
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 temedies 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.
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 to CITY. VENDCR
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 espiration of this
Agreement.

ARTICLE 16. TERMINATION

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

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

A Accounting for and refunding o
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 camying 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 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
Apreement 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 setoff until
such time as the exact amoéunt 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 Cerrification 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 cdlaims 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 Agreement, (if)
under any other agreement or contract with
the CITY, including any apreement 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, without limitation, tax
delinquencies, fee delinquencies or monetary
penalties or interest relative thereto.

ARTICLE 19. NO ARBITRATION

Any and all disputes iowolving 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 instead only be heard in the
Supreme Court of the State of New York,
with venue in Qrange County eor if
appropriate, in the Federal District Court
with venue in the Southern District of New
York, White Plains division.

ARTICLE z0. 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
Himitation 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.

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 for or be
entitled to recover, any sum orF 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 apents, successors and
assienees shall be sobject to and poverned 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
Apreement shall oot 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 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 E. HERBEK,

ACTING CITY MANAGER
DATE:

VENDOR

BY: Mﬁq W“Wé’

GOLDIE MERCADO
VENDOR

DATE: @’{/9‘?/2}0’;1




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

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 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 use same, and/or any other
intellectual property to be provided by
VENDQOR to CITY under the terms of this
Apgreement 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 CITY
of same.

ARTICLE 2. TERM OF AGREEMENT

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

ARTICLE 3. COMPENSATION

For satisfactory performance of the
SERVICES and/or eceipt 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
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 aftrer 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 $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 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 o 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. EXECUUTORY CLAUSE

The CITY shall have no Hability under this
Agreement to VENDOR or to anyone else

beyond funds appropriated and available for
this Agreement.

ARTICIE 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 sach representations and warranties to
induce the CITY tww 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, entithing the CITY two
recover all monies paid hereunder and
VENDOR shall not make daim or be
entitled to recover, any sum or sums
otherwise due under this Agreement., This'
remedy, if effected, shall not constimite 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, nox
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 Apreement
or in the proceeds thereof, unless such
persont 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 viclation of such
representations or warranties, the CITY shafl
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 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 pavment to or to take any
other actjon 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:

Al 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
apy mnatter 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 guote
submitted by VENDOR have not been
knowingly disclosed by VENDOR prior to
the communication of sach quote to the
CITY or the proposal opening directy or
indirectly, to any other bidder, proposer or to
any competitor; and

C. No atterapt 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 VENDQR (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 Arricle.

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, VENDCOR 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 tesponsibility for
VENDOR’S personnel engaged in the

performance of the same.

In accordance with such  status  as
independent contractor, VENDCR
covenants and agrees that neither it nor its
employees or apents 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
retirernent membership or credit,

ARTICLE 9. ASSIGNMENT AND
SUBCONTRACTING

VENDOR shall not assign any of its rights,
interest or oblizgations 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
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
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 VENDORS employees for past
Service.

The provisions of this clause shall not
hinder, prevent, or affect any assignment by
VENDOR for the benefir 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 ocours. 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 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 harmless the CITY, including its
officials, employees and agents, against all
claims, losses, damages, liabilities, costs or
expenses  (including, without limiration,
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 ot 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 emplovee, 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 seroff 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. PROTECITION OF 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 to cover
such loss or damage.

VENDOR. agrees to defend, indemnify and
hold the CITY harmless from any and all
lizbility 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 propesty
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 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 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 (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 tor

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. Fumishing within thizty (30} days
an inventory to the CITY of all equipment,
appurtenances and property purchased by
VENDOR through or provided under this
Apreement, and camrying out any CITY
directive concerning the disposition thereof.

In the event the CITY terminates this
Agreement in whole ot 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 shail
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 relieved
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 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 amy 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 setoll
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 ) under this Agreement, ({ii)
under any other agreement or contract with
the CITY, including any agreement or
contract for a teon 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, withour 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 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
CTTY 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,

Tor a breach or violation of such
representations or warranties, the CITY shall
have the right to anmul this Agreement
without lisbility, entitling the CIIY to
tecover all monies paid hereunder and
VENDOR shall not make claim for or be
entided to recover, any sum or sums
otherwise due under this Agreement. This
remedy, if effected, shall not constitute the
sole temedy 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 Apreement.
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 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 sach SERVICES. Unless otherwise
specifically provided for therein, the
provisions of this Apreement shall apply with
full force and effect o the terms and
conditions coniained in such Addendum or
Change Order,

TN WITNESS THEREQF, 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: f},&b@g%g J\/j Q\jzﬁ/’*

SABRINA DOLFINGER
VENDOR

DATE: g} {/ JM/ /C’L"




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

VENDOCR 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.
VENDQOR 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 consultarion with the City
Department Head responsible for  the
oversicht 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, disseminare
and otherwise employ or dispose of such
naterial in any manner as it may decide with
no duty of compensation or lighility
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 richts 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 notifty 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 espenses 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 if the
Claimant’s Certification form is
objectionable, will notify VENDOR, in
writing, of the CITY'S reasons for obijecting
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 poods rendered by
VENDOQOR. 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.

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 UPOD.
an  understanding for a commission,
percentapge, 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 info 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 cdaim or be
entitled to recover, any sum or sums
otherwise due under this Agreement, This
remedy, if effected, shall not constinate 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 acrion provided for by law or pursuant
to this Agreement.

ARTICLE 6. CONILICT 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  warranfs  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, umnless such
person submits a letter disclosing such an
interest, or the appesrance 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 viglation of such
representations or warranties, the CITY shall
have the right to annul this Agreement
without liability, entitling the CITY 1o
recover all monies paid hereunder and
VENDOR shall not make claim for, or be
entitled to TECOVEr, &ny sum Or Ssums
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 to or to take any
other action provided for by law, in equity or
pursuant to this Agreement.

ARTICLE 7. FATR 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
wirhout 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 lsts for
such items, or (jii) has provided the same
itemas 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
CONTRACIOR

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 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 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 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
propexly consented to by the CITY shall be
subiect 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




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 i1.  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 CIIY
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 andit 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. Al 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 govermment,
private sources or otherwise. VENDOR shall
not be entitled to any interita 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 apents, against all
claims, losses, damages, liabilities, costs or
expenses  (ncluding, 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, 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 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,
emp[oyees, representaiives or assignees, oOr
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
Iost 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 safficient 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, withour limitation,
reasonable attorney fees and costs of
litigation and/or setilement) 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 goods hereunder, VENDOR may
acquire knowledge or come into possession
of counfidential, 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 maintzin 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 upont 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 (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:

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 and property purchased by
VENDOR through or provided under this
Agreement, and carying 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 Artide, 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 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
VENDOCR. for the purposes of sevoff 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,
jadgment 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
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 secoff.
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, (ii)
under any other agreement ot 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 teason whatsoever
including, without limitation, tax
delinquencies, fee delinquencies or monetary
penalties or interest relative thereto.

ARTICLE 16. NO ARBITRATION

Any and all dispuies 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 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 shail
render all SERVICES under this Agreement
in accordance with applicable provisions of
all federal, state and local laws, riles and

regulations as are in effect at the time 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
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

their position with the CITY.

For a breach or wviolation 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 of sums
otherwise due under this Agreement. This
remedy, if effected, shalt not constitute the
sole remedy afforded the CITY for such
falsity or breach, nor shall it constituie 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 riphts 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 medifications 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,
execures 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
provisicns of this Agreement shall apply with
full force and effect to the terms and
conditions contained in such Addendum or
Change Order.

IN WITNESS THEREOQF, 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
Meyers, 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 rhis 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 2
written Change Order or Addendum to this
Agreement executed by the City Manager of
the CITY after consultation with the City
Department THead 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 sach, 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 aterials 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

WVENDOR 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 poods 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 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 submitred
by VENDOR.

A notto-exceed 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
City Manager of the CITY, evidenced only by
a written Change COrder 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.

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
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 im the
execution hereof.

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

have the right to annul this Agreement
withour Hability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make daim or be
entitled fo 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 pursnant
to this Agreement.

ARTICLE 6. CONFLICT OF INTEREST

VENDOR represents and warrants that
neither it nor any of its directors, officers,
members, partners or emplovees, have any
interest nor shall they acquire any interest,
directly or indirecily which would or may
conflict in any manner or degree with the
petformance or rendering of the SERVICES
herein  provided. VENDOR  further
represents and warrants that in  the
performance of this Agreement, no person
having such mterest 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,
partoership 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 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
entitled to recover, any sum or sums
otherwise due under this Apreement. This
remedy, if elected, shall not consiitute 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 behalfl
of the VENDCR represents, warrants and
certifies under penalty of perjury, that to the
best of their knowledge and belief:

Al The prices in this Agreement have
been amrived 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 propesal 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 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 ot revised price lists for
such items, or (i} 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 a3, 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
unir thereof by reason hereof, and that they
will not, by reason hereof, make any claim,
demand or applicadion to or for any right or
privilege applicable to an officer or employee
of the CITY including, but not limited to,
Worker's Compensation coverape, health
coverage, Unemployment Insirance 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 thereunder will not be
compensated. Any subcontract or assignment
properly consented to by the CITY shall be
subiect 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




from any further liability and obligation to
VENDOR, its assignees or transferees, and
all mondes 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 henefit of its creditors
made pursuant to the laws of the State of
New York.

This agreement may be assigned by the CITY
to any cotpotation, 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 to this
Agreement for six () vears after the final
payment or termination of this Apreement,
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 Apreement 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, indemmnify and
hold harmless the CITY, inchding 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, 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 withowr the scope
of his respecrive employment, representation,
subcontracr, 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, 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 to cover
such loss or damage.,

VENDOR agrees to defend, indernnify and
hold the CITY harmless from any and all
liability or claim for loss, cost, damage o1
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 hercin shall not be exclusive and
are in addition to any other rights and
remedies provided by law or by this
Agreement.

ARTICLE 15.
INFORMATION

CONFIDEINTIAL

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

not disclose such information to any third
parties, incliding the media, nor use such
informeation 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 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 (iii} upon the VENDOR becoming
insolvent or bankrupt.

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

A Accounting for and refunding to
the CITY within thirty (3Q) 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 termipates this
Agreement in whole or in part, as provided
in this Artice, the CITY may procure, upon
such terms and in such manner as deemed
appropriate, SERVICES similar to those so
terminated, and the VENDCOR shall
continue the performance of this Agreement
to the extent not terminated hereby. If this
Agreement i3 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 sewoff
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 setoff 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
remedies provided by law or this Agreement.

ARTICLE 17. GENERAL RELFASE

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
constitare 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
VENDCOR (i) under this Agreement, (i)
under any other agreement or contract with
the CITY, including any apreement or
contract for a term commencing prior tc or
after the term of this Agreement, (i) from.
the CI'TY by operation of law, the CITY also
has the right to withhold any monies
otherwise due under this Agrecment 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, inchuding the breach or alleged
breach thereof, may mot 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 wvenue 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
agreernent 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
forrmer CITY employes has or may have an
actual or perceived conflict of interests due to
their position with the CITY,

For a breach or viclation of such
representations or warranties, the CITY shall
have the right to annul this Agreement
without lability, entitling the CITY to
recover all monies paid hereunder and
VENDQOR 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 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 payment shall be due in comnection

to this Agreement. therewith, unless prior to the performance of
any such SERVICES, the City Manager of
ARTICLE 22, ENTIRE AGREEMENT the CITY, after consultation with the
Department Head and Corporation Counsel,
The rights and obligations of the parties and executes an Addendum or Change Order to
their respective agents, successors and this Agreement, which Addendum or
assignees shall be subject to and governed by Change Order shall specifically set forth the
this Agreement, including Schedules A and scope of such extra or additional SERVICES
B, which supersede any other understandings and the amount of compensation and the
or writings between or among the parties. extension of the time for performance, if any,
for any such SERVICES. Unless otherwise
ARTICLE 23. MODIFICATION specifically provided for therein, the
provisions of this Agreement shall apply with
No changes, amendments or modifications of full force and effect o the terms and
any of the terms and/or conditions of this conditions contained in such Addendum or
Agreement shall be valid unless reduced to Change Order.

writing and signed by the party to be bound.
Changes in the scope of SERVICES in this
Agreement shall not be binding, and no

IN WITNESS THEREOQF, the parties hereto have executed this Agreement as of
the date set forth above.

THE CITY OF NEWBURGH VENDOR

BY: BY: @Qﬂ/}(é VQW /)/7 ‘%@W

RICHARD F. HERBEK, ALEXANDRIA MEYERS'
ACTING CITY MANAGER VENDOR

DATE: oare B / 2.4 j | Ao




SCHEDULE A

SCOPE OF SERVICES

Utilizing African Dance, Drumming and culture as a way to enhance youth
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 into as of this _ dayof 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 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 geods 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 tesponsible for the
oversight of this Agreement (hereinafter
“Department Head”).

Any and all zeports, documents, charts,
graphs, maps, designs, images, photographs,
computer programs and software, artwork,
creative works, compositions, and the rights
tc employ, publish, disseminate, amead 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 vights to such intellectual
property and/or materials which may be

applicable which would have the effect of
restricting or lwiting 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 the
SERVICES and/or receipt of conforming
goods or, as such SERVICES or goods may
be modified by mutal written apreement,
the CITY agrees to compensate VENDOR in
accordance with the fees and expenses as
srated in Schedule B, which is attached to
and is part of this Agreement. VENDOR
SHALL submit to the CITY a monthly
temized 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 stety (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 ressons for objecting
to all or any portion of the invoice submitted
by VENDOR.

A nottoexceed cost of $8,925.00 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 Crder or Addendum to
this Agreement, after consultation with the
Department Head. It is specifically agreed to
by VENDOR that the CITY will not he
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 ro the
CITY meore 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 lability under this
Agreement to YVENDOR 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 of Gpon
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 intc 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 shail

have the right to anoul this Agreement
without liability, entifling the CITY to
recover all monies paid hereunder and
VENDOR shall not make cdaim or be
entitled to recover, any sum or sums
otherwise due under this Apreemeni. 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. CONYLICT 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  warramds  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, nox
any person whose salary is payable, in whole
ot 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 failure to submit such letter of disclosure,
or for a breach or violaton 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, 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 constimre 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. 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, 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 heen quoted in this
Agreement and on the proposal or quote
submitted by VENDOR have not been
knowingly disclosed by VENDOR. prior to
the commumication 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
Derson, 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 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, VEWNDOR 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  stamus  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
privilepe 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

VENDOQOR 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
properly consented to by the CITY shall be
subject to all of the terms and conditions of
this Agreement.

Failure of VENDOR to cbtain 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 Hability and obligation to
VENDOR, its assignees or transferees, and
all monies that may become due under this
Apreement shall be forfeited to the CITY
except so much thereof as may he necessary
to pay VENDOR'S emplovecs for past
service.

The provisions of this clause shall nort
hinder, prevent, or affect any assignment by
VENDOR for the benefit of its credirors
made pursuant to the laws of the Stare 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 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 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. VERNDOR
shall submit any and all documentation and
justification in support of expenditures or

fees under this Apreement as may be
required by the CITY so that it may evalnate
the reasonableness of the charges, and
VENDOR shall make its records available to
the CITY upon request.  All hooks,
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 hy 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, apainst all
claims, losses, damages, liabilities, costs or
expenses {incuding, 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, emplovees 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 claim is made or any
action is brought against the CITY arising
out of the negligence, fault, act, or omission
of an employee, representarive,
subcontractor, assignee, or agent of
VENDOR either within or without the scope
of his respective employment, representation,
subcontract, assignroent 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 daim 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

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

ot indirectly by the acts, conduct, omissions

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

In the event that any such CITY propesty 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 swms to cover
such loss or damage.

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

The rights and remedies of the CIIY
provided herein shall not be exclusive and
are in addition to amy other rights and
remedies provided by law or by this
Apreement.

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 CI'TY 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
Apreement.

ARTICLE 16. TERMINATION

The CITY may, by written notice to
VENDOR effective upen mailing, rerminate
this Agreemnent 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 {ifi) 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 heen paid to
VENDOQOR pursuant to this Agreement; and

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

In the evenr the CITY terminates this
Agreernent 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
confinue the performance of this Agreement
to the extent not terminated hereby. If this
Agreement fs terminated in whole or in part
for other than the convenience of the CITY,
any SERVICES or goods procured by the.
CITY 1o complete the SERVICES herein will




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

Notwithstanding any other provision of this
Apreement, 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 rime 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 ot this Agreement.

ARTICLE 17. GENERAL REIEASE

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 a5 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 Agreement, (ii)
under any other agreement or contract with
the CITY, including any agreement or
contract for a termn commencing prior to ot
after the term of this Agreement, (iiij 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 Hmitation, tax
delinquencies, fee delinquencies or monetary
penalties or interest relative therero.

ARTICLE 19. NO ARBITRATION

Any and all disputes fovolving 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 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
conmection 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 pericd 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 wviclation of such
representations or warranties, the CITY shall
have the right to annul this Agreement
without liability, enttling 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. 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. 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 orx

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

M%M& %4!77

PAUL KWAME }OHNS
VENDOR

DATES /U4




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

TEES AND EXPENSES

Contract amount: $8,925.00 (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 dayof , 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 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 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 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 mutval wrirten 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
temized 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 notiff 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
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} 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.

ARIICLE 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
apreement 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 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, nor shall it constiture a
waiver of the CITY'S right to claim damapes
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
petformance or rendering of the SERVICES
hetein  provided. VENDOR  further
represents and wamrants 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, 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 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
entitted 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 to or to take any
other action provided for by law, in equity or
pursuant to this Agreement.

ARTICLE 7. FAIR PRACTICES

VENDOCR 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
submiteed by VENDOR have not been
knowingly disclosed by VENDCR. 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 ptoposal or guote
for the purpose of restricting competition.

The fact that VENDOR (i) has published
price lists, tates, 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
comstitute, without more, a disclosure within
the meaning of this Article.

ARTICLE 8. INDEPENDENT
CONTRACTOR

In performing the SERVICES and/or
supplying poods 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 hercof, 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

VENDCR. shall not assign 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, asslgnment, 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 fo 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 to
VENDOR, its assignees or transferees, and
all monies that may become due under this
Agreement shall be forfeited o the CITY
except so much thereof as may be necessary
to pay VENDOR’S employess for past
service.

The provisions of thizs clause shall not
hinder, prevent, or affect any assignment by
VENDOR for the henefit 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 assipnment.

ARTICLE 10. BOOKS AND RECORDS

VENDOR agrees to maintain separate and
accurate boocks, 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. RETENTICN 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 bhooks, 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
jastification in support of espenditures 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 wpon 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 wherher from
the CITY, State, the federal govermment,
private sources or otherwise. VENDOR shall
not be entitled to amy 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, labilities, costs or
expenses (including, without limvitation,
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 cut of
the SERVICES performed and/or goods
supplied pursuant to this Agreement which
the CITY or its officials, employees or agents,
may sutfer by reason of any negligence, fault,
act or omission of VENDOR, its employees,
representatives, subcomntractors, 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,
subecontract, assignment or agency, 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 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 tights 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, Tepresentatives or assignees, or
any person, firm, company, agent or others
engaged by VENDOR as an expert
consubtant  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 Toss 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 ‘damape 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 goods hereunder, VENDCOR 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 rteceiving 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 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 (ili} 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
Apreement 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 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
VENDCOR for the purposes of setoff uniil
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 1o
the CITY from any and all cdaims of
VENDOR arising out of the performance of
this Agreement.

ARTICLE 18, SET-OFF RIGHTS

The CITY shafl have all of its common law,
equitable apd statutory rights of setoff.
These rights shall include, but are not limited
o, the CITY'S right to withhold for the
purposes of set-off any monies otherwise due
VENDOR (i) under this Apreement, (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
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, 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 instead only bhe heard in the
Supreme Court of the State of New York,
with venue in Ornge 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 Taws, 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 othex
agreement that said VENDOR has or may
have with the CITY withour 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 violation of such
representations or warranties, the CITY shall
have the right to annel this Agreement
without liability, entitling the CITY to
recover all monies paid hereunder and
VENDOR shall not make claim for or he
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 22. ENTIRE AGREEMENT

The tights 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 cowmsuitation 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: %QJ@WL

SUSAN AULOGIA
VENDOR

DATE: &~ 08/




SCHEDULE A

SCOPE OF SERVICES

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

SCHBEDULE B



FEES AND EXPENSES

Contract amount: $4,500.00 (hot to be exceeded)

Approved as to form:

MICHELLE KELSON
Corporation Counsel

CHERYL A. GROSS
City Comptroller



RESOLUTION NO.: o™ .2012
OF

SEPTEMBER 24, 2012

A RESOLUTION AUTHORIZING THE AWARD OF A BID AND
THE EXECUTION OF A CONTRACT IN CONNECTION WITH THE
WATER POLLUTION CONTROL PLANT IMPROVEMENTS PROJECT
TO BLUE HERON CONSTRUCTION CO., LLC FOR GENERAL CONSTRUCTION
SERVICES IN THE AMOUNT OF $2,140,791.00, HUDSON VALLEY ELECTRICAL C&M,
INC. FOR ELECTRICAL SERVICES IN THE AMOUNT OF $750,000.00,
AND DJ HEATING & AIR CONDITIONING, INC FOR HVAC CONSTRUCTION
SERVICES IN THE AMOUNT OF $224,000.00

WHEREAS, the City of Newburgh has duly advertised for bids for the Warer Pollution
Control Plant Improvements Project; and

WHEREAS, bids have been duly received and opened and it is necessary and appropriate
to enter into contracts with the lowest responsible bidder in each category to retain such services;
and

WHEREAS, the funding of the project is coming from the Bond Resolution adopted on
November 16, 2009 and Sewer Fund Balance (5.0000.0599.1000; and

WHEREAS, the distribution of such funds shall be derived from HG1.8130.0200.8100;

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of Newburgh, New
York that the following bids as submitted by the indicated lowest responsible bidders be accepted,
that contracts for same be awarded, and that the City Manager be and he is hereby authorized to

enter into such contracts as being appropriate and necessary and in the best interests of the City of
Newburgh.

Lowest Qualified Bid Summary Amount Bidder
General Construction $2,140,791.00 Blue Heron Construction Co., LLC
Electrical Construction $ 750,000.00 Hudson Valley Electrical C&M, Inc.

HVAC Construction $ 224,000.00 DJ Heating & Air Conditioning, Inc.



2 ARCADIS

The Water ODivirion of AR{ADIE

Mr. Craig Marti, P.E.

City Engineer

City of Newburgh

83 Broadway

Newburgh, New York 12831

Subject:

Water Pollufion Control Plant Improvements
Bid Results and Recommendations
Contract No. 2G —~ Generat Gonstruction
Contract No. 2E — Electrical Construction
Contract Na. 2H — HVAC Construction

Dear Mr. Marti:

On behaif of the City of Newburgh (City), Malcolm Pirnie, Inc., the Water Division of
ARCADIS (Pirnie/ARCADIS), advertised Bid Documents for the Water Pollution
Control Plant Improvements Project, Contract No.’s 2G, 2E and 2H. On September
18, 2012, the City received Bids and they were opened in accordance with the Bid
protocol. A total of thirteen bids were received. The Bid results are summarized on
the attached Bid Opening Reports.

The apparent low Bidder for the construction of each Contract is listed below:

+ Contract No. 2G - Blue Heron Construction Co., LLC $2,140,791.00
« Contract No. 2E — Hudson Valley Electrical C&M, Inc. $750,000.00
¢ Contract No. 2H — DJ Heating & Air Conditioning, Inc. $224,000.00

We have reviewed the Bids and have determined the Bidders to be responsive in
accordance with the bid instructions, except for several informalities identified for

each Bidder. The Bid informalities, identified below, are common in municipal bidding

and many Bidders provide the information upon netification that they are the
apparent low Bidder.

Imagine the result

Giprojeclio4E88 1003 ilelbiddinglawardicanlract no 2 award Ik docx

Malcolm Pimnie, Inc.
855 Route 148

Suite 210

Clifion Park

New York 12065

Tel 518 250 7300

Fax 518 25C 7301
www.arcadis-us.com

Water

Date:
September 20, 2012

Conlact:
Joshua LaFlante

Phone:

518.250.7300

Emali:
joshua.laplante@
arcadis-us.com

Our ref:

04881003.0000



ARCADIS

Contract 2G — General Construction — Blue Heren Construction Co., LLC

* Pages 1 and 2 were missing from their Bid Form. Page 2 is where the Bidder is
required to acknowledge receipt of Addenda. The Bidder was contacted and
stated that the pages were left out in error. Attached is a letter from the Bidder
stating that they did receive the addenda and they were incorporated into their
Bid.

+ In Article 4 -~ Basis of Bid, under ltem No. 2 the Bidder mistakenly wrote square
feet instead of linear feet. Attached is a letter from the Bidder stating that this
was an error. This error does not change the Bid price or the conditions of the
agreement.

» Bidder did not include evidence for a limited liability company to sign the Bid.
Upon request, we received a copy of the corporate resolution providing the

evidence {o sign, it's attached to this letter.

» Bidder did not include a financial statement in their Bid package. Upon request,
we have received a copy of the statement and it is attached.

Contract 2E - Electrical Construction — Hudson Valley Electrical C&M, Inc.

» Bidder did not include evidence for a corporation to sign the Bid. Upon request,
we received a copy of the corporate resolution providing the evidence to of
authority to sign and it's attached to this letter.

Contract 2H — HVAC Construction — DJ Heating & Air Conditioning, Inc.

» Bidder did not include evidence for a corporation to sign the Bid. Upon request,
we received a copy of the corporate resolution providing the evidence of

authority to sign and it is attached to this letter.

e Bidder did not include a financial statement in their Bid package. Upon request,
we have received a copy of their financial statement. '

S PRNVECTIREAR TISE IS BddmamardiConteast Ho 2 Awand LTR doex

Mr. Craig Marti, P.E.
Septemebr 20, 2012

Page:
2/3



AR{:AQES Mr. Craig Marti, P.E.

Septemebr 20, 2012 |

Pirnie/ARCADIS suggests that the City Council consider awarding the Contracts to
the apparent low Bidders identified previously. If you have any questions, please do
not hesitate to call me at 518.250.7300.

Sincerely,

Malcolm Pirnie, Inc.
%\J, LaPlante
Staff Engineer

Attachments

Copies:

Michelle Kelson, Esq., City of Newburgh

Daniel Loewenstein, P.E., BCEE Pimie/ARCADIS
Robert Ostapczuk, P.E., BCEE Pimie/ARCADIS

Page:
GIPROIECTVII 10N R B Ridding Awacdionlaast o 2 Awaad LTH docx ! 3 !3



RESOLUTION NO.: M03 2012

OF

SEPTEMBER 24, 2012

A RESOLUTION APPOINTING KAREN MEJIA
TO THE CITY OF NEWBURGH HUMAN RIGHTS COMMISSION

WHEREAS, the City of Newburgh has created the City Human Rights Commission
pursuant to Section 239-q of the General Municipal Law; and '

WHEREAS, this City Council deems it to be in the best interests of the City of Newburgh
to appoint members to serve as Commissioners to fill vacancies and to carry on the important
work of such Commission; :

NOW, THEREFORE, BE IT RESOLVED, that the following person be and is hereby
appointed to serve as a Commissioner of the City of Newburgh Human Rights Commission:

Karen Mejia, to complete the term of former member who resigned, which term shall
expire on April 27, 2013; and

BE IT FURTHER RESOLVED, that said appointment shall take effect as of the date of
this Resolution and be for the term stated hereinabove.




RESOLUTION NO.: ___Lﬁ__- 2012
OF

SEPTEMBER 24, 2012

A RESOLUTION TO AUTHORIZE THE REPURCHASE OF
REAL PROPERTY KNOWN AS 81 SOUTH STREET
(SECTION 19, BLOCK 1, LOT 5)

AT PRIVATE SALE TO STEPHANIE LANDELL

WHEREAS, the City of Newburgh has acquired title to several parcels of real
property by foreclosure In Rem pursuant of Article 11 Title 3 of the Real property Tax law
of the State of New York; and

WHEREAS, pursuant to Section 1166 of the Real Property Tax Law the City may

sell properties acquired by foreclosure In Rem at private sale; and

WHEREAS, Stephanie Landell, the former owner of 81 South Street, being more
accurately described as Section 19, Block 1, Lot 5 on the official tax map of the City of
Newburgh, has requested to re-purchase the property at private sale; and

WHEREAS, by Resolution No.: 121-2012 of July 16, 2012 this Council authorized
the sale of 81 South Street at public auction; and '

WHEREAS, the City Council of the City of Newburgh has determined that it
would be in the best interests of the City of Newburgh to allow the former owner to re-
purchase this property, without the need for litigation and subject to any liens,
encumbrances or mortgages of record that existed against this property at the time the City
of Newburgh took title in the tax foreclosure proceeding, provided that all taxes, interest
and penalties owed are paid expeditiously; and

NOW, THEREFORE, BE IT RESOLVED, by the Council of the City of
Newburgh, New York, that the sale of the following property to Stephanie Landell be and
hereby is confirmed and the City Manager is authorized and directed to execute and
deliver a quitclaim deed to said purchaser upon receipt of all past due tax liens, together
with all interest and penalties accruing thereon, and all currently due taxes and charges are
paid, in full, in the amount of Three Thousand Seven Hundred Sixty Two and 18/100
($3,762.18) Dollars no later than October 15, 2012; and



BE IT FURTHER RESOLVED, that the property located at 81 South Street,
Section 19, Block 1, Lot 5, be and is hereby withdrawn from the October 3, 2012 City of
Newburgh property auction list approved by Resolution No.: 121-2012 of July 16, 2012;

and

BE IT FURTHER RESOLVED, by the Council of the City of Newburgh, New
York, that the parcel is not required for public use.



