
AGREEMENT FOR

PROFESSIONAL

SERVICES

THIS AGREEMENT FOR PROFESSIONAL SERVICES ("Agreement"), effective as of
12/14, 2023, ("Effective Date") made and entered into by and between the Sheridan

Redevelopment Commission (the "Commission") of the Town of Sheridan (the "Town"), the
governing body of the Sheridan Department of Redevelopment (the "Department"), and
Sheridan Main Street Inc. (hereinafter "Professional").

RECITALS

WHEREAS, Professional is experienced in providing and desires to provide to

Commission the professional services relating to the Façade Improvement Grant Program (the
"SFIG Program"), which includes management, review, recommendation and compliance
monitoring, and such related professional services (“Services") referenced herein; and

WHEREAS, Commission desires to engage Professional as an independent contractor for
the purpose of providing to Commission the Services referenced herein;

NOW, THEREFORE, in consideration of the foregoing recitals and the covenants and
conditions set forthherein, Commission and Professional mutually agree as follows:

SECTION 1 INCORPORATION OF RECITALS

The foregoing Recitals are hereby incorporated into this Agreement and made a part
hereof.

SECTION 2 SCOPE OF SERVICES

1.

2.

3.

Commission desires to engage Professional as an independent contractor for

Services set forth in attached Exhibit A, incorporated herein by this reference.

Time is of the essence in this Agreement.

the

Professional's work product, including the plans and materials developed in conjunction
therewith, shall be considered "work for hire," ownership of which shall vest in and be
maintained by the Commission.

SECTION 3 COMMISSION'S RESPONSIBILITIES
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3.2

3.3

3.4

Commission shall provide all data required for provision of Services.
may assume that all data so provided is correct and complete.

Professional

Commission shall arrange for Professional to enter upon public and private property

as reasonably required for Professional to perform the Services. If entry is required onto
real estate not owned by Commission, then Professional shall be responsible for obtaining
permission to enter such real estate. Professional shall be responsible for ensuring all

insurance required by this Agreement is in place prior to making such entry.

Commission shall designate payment of the Services from available Commission funds,
as required by this Agreement.

3.5 Commission shall designate the Commission President or his duly authorized
representative to act on Commission's behalf on all matters regarding the Services.

SECTION 4

4.1

4.2

4.3

PROFESSIONAL'S RESPONSIBILITIES

Professional shall perform the Services pursuant to the terms of this Agreement and as set
forth in Exhibit A.

Professional shall perform the Services: (a) in coordination with Commission; and (b) in

accordance with all applicable laws, statutes, and/or ordinances, and any applicable

governmental rules, regulations, guidelines, orders, and/or decrees (collectively, the
"Laws"). Prior to commencing the Services, Professional shall: (a) obtain all permits and
approvals required by the Laws; and (b) obtain, and maintain during the performance of

the Services, all professional licenses and certifications required by the Laws.

Professional shall provide to Commission, upon request, copies of any and all such
licenses and certifications.

Professional hereby irrevocably assigns to Commission or its designee, immediately upon
creation, all right, title and interest deliverables and other developments and works
produced by Professional in the course of performance of the Services (all of the
foregoing, collectively, "Work Product”), and any associated intellectual property rights,
including, without limitation, all copyrights, patents, trade secrets and other intellectual

property and proprietary rights. Consultant retains no rights to use the Work Product and

agrees not to challenge the validity of Commission's ownership in the Work Product.

4.4 Professional shall provide the Services by ensuring that SFIG recipients at all times
follow the reasonable and lawful standards as accepted in the design and construction
industry for similar services.

SECTION 5 COMPENSATION

5.1 Professional's compensation for the Services to be provided to Commission hereunder

shall be no more than Twelve Thousand Dollars ($12,000.00) annually, payable semi-



5.2

5.3

5.4

annually with first payment of Six Thousand Dollars ($6,000) and second
payment contingent on the amount of applications needing to be reviewed (the
"Service Fee") in accordance with Exhibit B. First payment shall be made on

January 31, 2025 and second payment shall be made June 30, 2025.

In the event that this Agreement is terminated, Professional shall invoice any accrued,
unbilled fees using a form mutually agreeable to the parties and shall be accompanied
with adequate supporting documentation.

Professional agrees its compensation for the Services to Commission shall not exceed the

Service Fee, without Commission's prior written consent.

Commission's payment of compensation for the Services shall be at all times subject to
annual appropriation by the Commission.

SECTION 6 TERM

Unless otherwise terminated in accordance with the termination provisions set forth in

Section 7.1 hereof, this Agreement shall be in effect from the Effective Date and shall be

renegotiated in December 2024, unless: (a) terminated in accordance with the terms and

conditions of this Agreement; or (b) otherwise agreed by the parties hereto.

SECTION 7 MISCELLANEOUS

7.1 Termination

7.1.1 The obligation to provide the Services under this Agreement may be terminated

by Professional upon: (a) thirty (30) days' notice; and (b) completion of the current

phase of the Plan as provided for in the Schedule.

7.1.2 The obligation to provide all or any portion of the Services under this Agreement
may be terminated by Commission, without cause, immediately upon
Professional's receipt of Commission's "Notice to Cease Services."

7.1.3 In the event of termination of the Agreement, and as full and complete

compensation hereunder, Professional shall be paid for all such Services

rendered and expenses accrued and unbilled as of the date of termination that are

not in dispute, except that such payment amount shall not exceed the Service Fee.

Disputed compensation amounts shall be resolved as allowed by the Laws.

7.2 Binding Effect

Commission and Professional, and their respective officers, officials, agents, partners and

successors in interest are bound to the other as to all Agreement terms, conditions and

obligations.



7.3 No Third-Party Beneficiaries

Nothing contained herein shall be construed to give rights or benefits to anyone other than

the parties hereto.

7.4 Relationship

The relationship of the parties hereto shall be as provided for in this Agreement, and
neither Professional nor any of its agents, employees or contractors are Commission
employees. Professional shall have the sole responsibility to pay to or for its agents,

employees and contractors all statutory, contractual and other benefits and/or obligations
as they become due. Professional hereby warrants and indemnifies Commission for and

from any and all costs, fees, expenses and/or damages incurred by Commission as a result

of any claim for wages, benefits or otherwise by any agent, employee or contractor of
Professional regarding or related to the subject matter of this Agreement. This

indemnification obligation shall survive the termination of this Agreement.

7.5 Independent Contractor Relationship.

Professional's relationship with Commission is that of an independent contractor, and
nothing in this Agreement is intended to, or should be construed to, create a partnership,
agency, joint venture or employment relationship. Professional and its personnel will not
be entitled to any of the benefits which Commission may make available to its employees,
including, but not limited to, group health or life insurance, profit-sharing or retirement
benefits. Professional is not authorized to make any representation, contract or
commitment on behalf of Commission unless specifically requested or authorized in
writing to do so by an officer of Commission.

7.6 Default

In the event Professional: (a) repudiates, breaches, or defaults under any of the terms or
conditions of this Agreement; (b) fails to perform the Services as specified; (c) fails
to make progress so as to endanger timely and proper completion of the Services and does

not correct such failure or breach within five (5) business days after receipt of notice from

Commission specifying same; (d) becomes insolvent, files, or has filed against it, a
petition for receivership, makes a general assignment for the benefit of creditors or
dissolves, each such event constituting an event of default hereunder; or (e) fails to
perform any other obligation under this Agreement not specifically addressed above and
the Professional does not remedy the failure within thirty (30) days after the receipt of

written notice; Commission shall have the right to terminate all or any part of this
Agreement, without liability to Professional and to exercise any other rights or remedies
available to it at law or in equity.

7.7 Government Compliance

In allthe performance of the Services, Professional shall observe and comply with
applicable federal, state, municipal and local laws, ordinances, rules, regulations, codes






















