
Village of Nyack Superblock Development Feasibility Study Contract
This agreement made and entered as of the ____ day of May, 2010, by and between The Village of Nyack (hereinafter referred to as “Client”) and the firm of HR&A Advisors, Inc. (hereinafter to as “Consultant”), who agree and contract as follows:

WITNESSETH THAT:


WHEREAS, Client desires to prepare and implement a Development Feasibility Study for the Superblock Site (hereinafter referred to as “Study”) with such Study being utilized to aid in the maximization of value and development of the Superblock Site (hereinafter referred to as “Site”), and


WHEREAS, CLIENT desires to retain the Consultant to complete this Study;  

NOW, THEREFORE, the parties hereto do mutually agree as follows:

1.
Employment of the Consultant

CLIENT hereby agrees to employ the Consultant, and the Consultant hereby agrees to perform services set forth hereinafter in connection with the Study.

2.
Term and Phases of Employment

Consultant services will be performed in sequential phases:


Task1: Expanding Information and Project Kickoff

Task 2: Market Scan

Task 3: Outreach


Task 4: Program and Plan Concept

Task 5: Financial Feasibility Assessment

Task 6: RFP Draft / Final Deliverable
3.
Scope of Services

The Consultant agrees to satisfactorily render and provide services for Tasks 1-5, hereinafter set forth in “Exhibit A,” Scope of Services.  

4.
Disposition of Work Materials
Upon prompt payment of all sums due under this Agreement, all contract documents and similar work materials prepared by the Consultant in completing the scope of services shall be the property of CLIENT.  Notwithstanding any other provision to the contrary, the Consultant and its subconsultants shall maintain copyright ownership of photographs and of all notes, terms and standard details included in all Project-related documents, models, photographs, and other forms of expression created by the Consultant and its subconsultants, CLIENT grants the Consultant and its subconsultants licenses to use and reproduce the Study, contract documents and similar work materials prepared by the Consultant and the Consultant shall be permitted to retain copies thereof for its records and for its future professional endeavors.  The Consultant grants CLIENT a non-exclusive license to use and reproduce such models, photographs, and other forms of expressions created by the Consultant and its subconsultants as long as payments due to the Consultant under this contract are made as provided herein. 
5.
Personnel
The Consultant represents that it has, or will secure, at its own expense, all personnel or subconsultants required in performing the services under this Agreement.  This shall include, but is not limited to H3 Hardy Collaboration Architecture (H3), Saccardi & Schiff, Inc (Saccardi), and John Collins Engineers, P.C. (Collins).  All of the services required hereunder will be performed by the Consultant or under his supervision, and all personnel engaged in the work shall be fully qualified and shall be authorized under State, Federal and Local law to perform such services.

6.
Termination and Suspension for Cause
If, for any cause, the Consultant or CLIENT shall fail to fulfill in a timely manner their obligations under this Agreement, or if the Consultant or CLIENT shall violate any of the covenants, agreements, or stipulations of this agreement, the other party shall thereupon have the right to terminate this Agreement by giving written notice.  In such event, all finished or unfinished documents, data, studies, surveys, drawings, maps, models, photographs and reports or other material prepared by the Consultant under this Agreement shall become its property.  The Consultant shall be entitled to receive just and equitable compensation for work performed and expenses incurred as of the date of termination.


If CLIENT fails to make payments to the Consultant in accordance with this Agreement, in addition to the right of termination of this Agreement as set forth herein, at the Consultant’s option and upon written notice to CLIENT, it may suspend some or all performance of services under this Agreement and retain all Contract Documents and Work Materials for which payment is outstanding.   In the event of a suspension of some or all services, retention of Contract Documents and Work Materials and/or the termination of the Agreement by the Consultant, the Consultant shall have no liability to CLIENT for delay or damage caused CLIENT because of such suspension of services.  Before resuming services, the Consultant shall be paid all sums due prior to suspension and any expenses incurred in the interruption and resumption of the Consultant’s services.   The decision by the Consultant not to cease or suspend services or any portion thereof, including, but not limited to, design services, or the decision by the Consultant to suspend certain but not all services under this Agreement shall not constitute a waiver of its right to suspend or terminate performance of any or all services under this Agreement so long as payments of undisputed amounts remain outstanding.  

7.
Changes
CLIENT or Consultant may, from time to time, request changes in the terms of this Agreement.  Such changes, including any increase or decrease in the amount of compensation due to the Consultant, shall be mutually agreed upon by the parties hereto and shall be executed and incorporated in written amendments to this Agreement.

8.
Compensation
As per Consultant’s proposal, the cost of the Basic Scope of Services is $75,000.  However, CLIENT may request that the Consultant perform additional services, including but not limited to additional trips to Nyack, and time allocated to meetings, presentations, workshops and other work tasks and deliverables.  Consultant’s compensation beyond the original scope will be made on the basis of time expended at Consultant’s standard hourly rates (Exhibit F), plus all direct expenses for travel, subsistence, reproduction, and other materials necessary for the performance of work, billed at actual cost plus a 10% fee.  The Consultant shall submit invoices monthly.  CLIENT shall remit payment for an approved invoice within 45 days of receipt of the invoice provided all work is performed satisfactorily as reasonably determined by CLIENT.  A dispute over any portion of the Consultant’s invoice shall not relieve the CLIENT’s responsibility to pay the undisputed portion of the invoice or any further undisputed amounts in accordance with the terms of this Agreement.  Compensation for Additional Services, as may be authorized, will be mutually agreed.  

9. 
Equal Employment Opportunity
The Consultant will not discriminate against any employee or applicant for employment with regard to race, religion, sex, color, national origin, age, or disability.  The Consultant will act to ensure that applicants are employed, and that employees are treated during employment, without regard to race, religion, sex, color, national origin, age or disability.

10.
Assignability

The Consultant shall not assign any interest in this Agreement and shall not transfer any interest in the same, whether by assignment or notation without the prior written consent of CLIENT thereto; provided, however, that claims for money may be assigned to a bank, trust company, or other financial institution without such approval.  Notice of any such assignment or transfer shall be furnished promptly by CLIENT.

11.
Conditions and Assurances

A.
Access to Records:  Consultant agrees that CLIENT or any of its duly 



authorized representatives shall have access to any books, documents, papers, and 


records of the Consultant for the purposes of making audit, examination, excerpt, and 


transcripts.


B.
Retention of Records: Consultant shall maintain all records pertaining to this contract for 

three (3) years after CLIENT makes final payment.

C.
Use of materials: CLIENT and Consultant shall have unrestricted authority to publish, disclose, distribute, and otherwise use, in whole or part, any report, data, or other materials prepared under this Agreement.  The materials prepared under this Agreement are furnished for use solely with respect to this Project.  Notwithstanding any other provision to the contrary, any unauthorized use, including but not limited to the actual construction, implementation or fabrication of the design concept or intent, or modification of any report, data, or other materials prepared under this Agreement by the Consultant and its subconsultants by CLIENT or any third party shall be at CLIENT’s sole risk and without liability to the Consultant or its subconsultants.  CLIENT and the Consultant shall provide professional credit for the other party in their promotional materials for the Project.

12.
Miscellaneous Provisions

This Agreement shall be constructed in accordance with the laws of the State of New York.  In case one or more of the provisions in the Agreement shall for any reason be held invalid, illegal, or unforceable in any respect, such as invalidity, illegality, or non-enforceability, it shall not affect any other provision thereof, and this Agreement shall not be effective unless consented to, in writing, 
by both parties.

13.
Liability for Employees

The consultant will assume all liability for actions and negligence of their employees.  The consultant shall indemnify and hold harmless CLIENT for all acts of negligence of the subconsultants.  In addition, the consultant will be responsible for workman’s compensation, FICA, and general liability insurance.

IN WITNESS WHEREOF, CLIENT and the Consultant have executed this Agreement on this the ___ day of May, 2010.

HR&A Advisors, Inc.

_____________________________


_____________________________

James F. Lima, Partner




ATTEST

_____________________________




Date

The Village of Nyack
_____________________________


_____________________________

Print Name: 





ATTEST

_____________________________

Date
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