THIS AGREEMENT, made {{S$cntd }1, by and between:

THE COUNTY OF WESTCHESTER, a municipal corporation of the State of New
York, having an office and place of business in the Michaelian Office Building, 148
Martine Avenue, White Plains, New York 10601

(hereinafter the “County”)

and

VILLAGE OF CROTON-ON-HUDSON, a municipal corporation of the State of
New York, having an office and place of business at One Van Wyck Street, Croton-on-
Hudson, New York 10520 (hereinafter referred to as the “Municipality”).

WITNESSETH:

WHEREAS, the County of Westchester (“County”), acting by and through its Office of
Youth Bureau (“Youth Bureau™), desires that the Municipality provide a Youth Development
program entitled “YOUTH EMPLOYMENT” (the “Program’); and

WHEREAS, the Municipality is willing to provide such Program, upon the terms and

conditions set forth herein.

NOW, THEREFORE, in consideration of the promises and the covenants and agreements

herein contained, the parties hereto agree as follows:

FIRST: The Municipality shall provide the Program, as more fully described in Schedule
“A,” which is attached hereto and made a part hereof (the “Work”). The Work shall be carried out by

the Municipality in accordance with current industry standards and trade practices.

SECOND: The term of this Agreement will commence retroactively on October 1, 2025 and
shall terminate on September 30, 2026, unless terminated earlier pursuant to the provisions of this

Agreement.

THIRD: In consideration for providing the Program pursuant to Paragraph “FIRST”, the
County shall reimburse the Municipality an amount not to exceed Five Thousand ($5,000) Dollars,

as budgeted in accordance with Schedule “B,” which is attached hereto and made a part hereof,



payable quarterly, upon approval of the same as to form and manner by the Director of the
Westchester County Youth Bureau, (the “Director”), and which amount shall be contingent upon
receipt of said amount by the County from the New York State Office of Children and Family Services
(“NYSOCFS”), for expenses actually incurred and paid by the Municipality after receipt of vouchers
and/or reports in the manner prescribed by the County.

Payment under this Agreement shall be made after submission by the Municipality of an
invoice, which shall be uniquely numbered, and paid only after approval of the invoice by the
Director. In no event shall payment be made to the Municipality prior to completion of all Work
and the approval of same by the Director.

Except as otherwise expressly stated in this Agreement, no payment shall be made by the
County to the Municipality for out-of-pocket expenses or disbursements made in connection with

the services rendered or the work to be performed hereunder.

FOURTH: The Municipality shall provide the County with a report to be submitted within
thirty (30) days of the expiration of this Agreement which shall set forth in detail the services
performed under the Agreement, the activities, progress and accomplishments under the Agreement,
the amount of funds expended for each task performed and the extent and manner in which the goals,
objectives and standards established for the Agreement have been met by the Municipality. The
above report shall be certified by an officer or director of the Municipality.

The County shall have the right, at its option and at its sole cost and expense, to audit such
books and records of the Municipality as are reasonably pertinent to this Agreement to substantiate
the basis for payment. The County may withhold payment of funds hereunder for cause found in the
course of an audit or because of failure of the Municipality to cooperate with an audit. The County
shall, in addition, have the right to audit such books and records subsequent to payment, if such audit
is commenced within one (1) year following termination of this Agreement, and to perform random
audits during the term of this Agreement. In the event an audit performed by the County reflects
overpayment by the County or that monies were not fully expended or that monies were improperly
expended, then the Municipality shall reimburse to the County the cost of such audit (if the audit was
done by the County or on the County’s behalf) and the amount of such overpayment, underpayment

or improper payment, within thirty (30) days of notice from the County.



The Municipality further agrees to permit designated employees or agents of the County
reasonable on-site inspection of the work being performed by the Municipality under this Agreement,
its books, accounts, financial audits and records and agrees to keep records necessary to disclose fully
the receipt and disposition of funds received under this Agreement. Unless the County shall, in
writing, advise the Municipality to the contrary, the Municipality shall retain all financial records
related to this Agreement for a period of ten (10) years after the expiration or termination of this
Agreement.

In no event shall final payment be made to the Municipality prior to completion of all services,
the submission of reports and the approval of same by the County Executive or his duly authorized

designee.

FIFTH: The parties recognize and acknowledge that the obligations of the County under this
Agreement are subject to the County’s receipt of funds from NYSOCEFS to operate the Program, and
that no liability shall be incurred by the County beyond the monies made available from NYSOCFS
for this Agreement. The Municipality agrees that the County shall not be liable for any of the
payments hereunder unless and until the County Commissioner of Finance has received said funds or
said funds have been made available to said commissioner.

If, for any reason, the full amount of said funds is not paid over or made available to the
County by NYSOCFS, the County may terminate this Agreement immediately or reduce the amount
payable to the Municipality, in the discretion of the County. The County shall give prompt notice of
any such termination or reduction to the Municipality. If the County subsequently offers to pay a
reduced amount to the Municipality, then the Municipality shall have the right to terminate this
Agreement upon reasonable prior written notice.

This Agreement is also subject to further financial analysis of the impact of any New York
State Budget (the “State Budget) proposed and adopted during the term of this Agreement. The
County shall retain the right, upon the occurrence of any release by the Governor of a proposed State
Budget and/or the adoption of a State Budget or any amendments thereto, and for a reasonable period
of time after such release(s) or adoption(s), to conduct an analysis of the impacts of any such State
Budget on County finances. After such analysis, the County shall retain the right to either terminate

this Agreement or to renegotiate the amounts and rates approved herein. If the County subsequently



offers to pay a reduced amount to the Municipality, then the Municipality shall have the right to

terminate this Agreement upon reasonable prior written notice.

SIXTH: The Municipality agrees to procure and maintain insurance naming the County as
additional insured, as provided and described in Schedule “C,” entitled “Standard Insurance
Provisions,” which is attached hereto and made a part hereof. In addition to, and not in limitation of
the insurance provisions contained in Schedule “C,” the Municipality agrees:

(a) that except for the amount, if any, of damage contributed to, caused by, or resulting from
the sole negligence of the County, the Municipality shall indemnify and hold harmless the County,
its officers, employees, agents and its elected officials from and against any and all liability, damage,
claims, demands, costs, judgments, fees, attorney’s fees or loss arising directly or indirectly out of the
performance or failure to perform hereunder by the Municipality or third parties under the direction
or control of the Municipality; and

(b) to provide defense for and defend, at its sole expense, any and all claims, demands or
causes of action directly or indirectly arising out of this Agreement and to bear all other costs and
expenses related thereto; and

(c) In the event the Municipality does not provide the above defense and indemnification to
the County, and such refusal or denial to provide the above defense and indemnification is found to
be in breach of this provision, then the Municipality shall reimburse the County’s reasonable
attorney’s fees incurred in connection with the defense of any action, and in connection with enforcing

this provision of the Agreement.

SEVENTH: (a) The County, upon thirty (30) days’ notice to the Municipality, may terminate
this Agreement in whole or in part when the County deems it to be in its best interest. In such event,
the Municipality shall be compensated and the County shall be liable only for payment for services
already rendered under this Agreement prior to the effective date of termination at the rates specified
in Schedule “B”.

In the event of a dispute as to the value of the services rendered by the Municipality prior to
the date of termination, it is understood and agreed that the County shall determine the value of such
services rendered by the Municipality. Such reasonable and good faith determination shall be

accepted by the Municipality as final.



(b) In the event the County determines that there has been a material breach by the
Municipality of any of the terms of the Agreement and such breach either: (i) remains uncured for ten
(10) days after service on the Municipality of written notice thereof, or (ii) is not capable of being
cured, the County, in addition to any other right or remedy it might have, may terminate this
Agreement and the County shall have the right, power and authority to complete the services provided
for in this Agreement, or contract for their completion, and any additional expense or cost of such
completion shall be charged to and paid by the Municipality. Without limiting the foregoing, upon
written notice to the Municipality, repeated breaches by the Municipality of duties or obligations
under this Agreement shall be deemed a material breach of this Agreement justifying termination for

cause hereunder without requirement for further opportunity to cure.

EIGHTH: The Municipality expressly agrees that neither it nor any contractor, subcontractor,
employee, or any other person acting on its behalf shall discriminate against or intimidate any
employee or other individual on the basis of race, creed, religion, color, gender, age, national origin,
ethnicity, alienage or citizenship status, disability, marital status, sexual orientation, familial status,
genetic predisposition or carrier status during the term of or in connection with this Agreement, as
those terms may be defined in Chapter 700 of the Laws of Westchester County. The Municipality
acknowledges and understands that the County maintains a zero tolerance policy prohibiting all forms
of harassment or discrimination against its employees by co-workers, supervisors, vendors,

contractors, or others.

NINTH: The Municipality shall comply, at its own expense, with the provisions of all
applicable federal, state and local laws, rules, regulations, orders or ordinances and requirements of
every kind and nature, which now exist or are hereinafter be enacted or promulgated (“Laws”)
applicable to this Agreement, the Municipality or the Work to be performed hereunder. Without
limiting the generality of the foregoing, the Municipality further agrees to comply, at its own expense,
with all Laws applicable to it as an employer of labor, and all Laws and licensing requirements
pertaining to its professional status and that of its employees, partners, associates, subcontractors and
others employed to render the Work hereunder.

It is the intent and understanding of the County and Municipality that each and every provision

required by law, contract, or other proper authority to be included in this Agreement shall, for all



intents and purposes, be considered and deemed included herein. The Municipality understands and
acknowledges that for each and every such provision that has, through mistake or otherwise, either
not been inserted in writing or been inserted in writing in an incorrect form, the Municipality hereby
consents to amending this Agreement in writing, upon receipt of notice from the County, for the

purpose of inserting or correcting the provision in question.

TENTH: All records or recorded data of any kind compiled by the Municipality in completing
the Work described in this Agreement, including but not limited to written reports, studies, drawings,
blueprints, computer printouts, graphs, charts, plans, specifications and all other similar recorded data,
shall become and remain the property of the County. The Municipality may retain copies of such
records for its own use and shall not disclose any such information without the express written consent
of the Commissioner. The County shall have the right to reproduce and publish such records, if it so

desires, at no additional cost to the County.

ELEVENTH: The Municipality shall not delegate any duties or assign any of its rights under
this Agreement without the prior express written consent of the County. The Municipality shall not
subcontract any part of the Work without the express written consent of the County, subject to any
necessary legal approvals. Any purported delegation of duties, assignment of rights or subcontracting
of Work under this Agreement without the prior express written consent of the County is void. All
subcontracts that have received such prior written consent shall provide that subcontractors are
subject to all terms and conditions set forth in this Agreement. It is recognized and understood by the
Municipality that for the purposes of this Agreement, all Work performed by a County-approved
subcontractor shall be deemed Work performed by the Municipality and the Municipality shall insure
that such subcontracted work is subject to the material terms and conditions of this Agreement. All
subcontracts for the Work shall expressly reference the subcontractor’s duty to comply with the
material terms and conditions of this Agreement and shall attach a copy of the County’s contract with
the Municipality. The Municipality shall obtain a written acknowledgement from the owner and/or
chief executive of subcontractor or his/her duly authorized representative that the subcontractor has
received a copy of the County’s contract, read it and is familiar with the material terms and conditions
thereof. The Municipality shall include provisions in its subcontracts designed to ensure that the

Municipality and/or its auditor has the right to examine all relevant books, records, documents or



electronic data of the subcontractor necessary to review the subcontractor’s compliance with the

material terms and conditions of this Agreement.

TWELFTH: The Municipality and the County agree that the Municipality and its officers,
employees, agents, contractors and/or subcontractors are independent contractors and not employees
of the County or any department, agency or unit thereof. In accordance with their status as
independent contractors, the Municipality covenants and agrees that neither the Municipality nor any
of its officers, employees, agents, contractors and/or subcontractors will hold themselves out as, or

claim to be, officers or employees of the County or any department, agency or unit thereof.

THIRTEENTH: Failure of the County to insist, in any one or more instances, upon strict

performance of any term or condition herein contained shall not be deemed a waiver or relinquishment
of such term or condition, but the same shall remain in full force and effect. Acceptance by the
County of any Work or the payment of any fee or reimbursement due hereunder with knowledge of
a breach of any term or condition hereof, shall not be deemed a waiver of any such breach and no

waiver by the County of any provision hereof shall be implied.

FOURTEENTH: All notices of any nature referred to in this Agreement shall be in writing

and either sent by registered or certified mail postage pre-paid, or delivered by hand or overnight
courier, as set forth below or to such other addresses as the respective parties hereto may designate in

writing. Notice shall be effective on the date of receipt. Notices shall be sent to the following:

To the County: Executive Director — Youth Bureau
112 E. Post Road, 3" floor
White Plains, New York 10601

with a copy to: County Attorney
Michaelian Office Building, Room 600
148 Martine Avenue
White Plains, New York 10601

to the Municipality: Recreation Supervisor
Village of Croton-on-Hudson
One Van Wyck Street
Croton-on-Hudson, New York 10520



FIFTEENTH: This Agreement constitutes the entire agreement between the parties hereto
with respect to the subject matter hereof and shall supersede all previous negotiations, comments and
writings. It shall not be released, discharged, changed or modified except by an instrument in writing
signed by a duly authorized representative of each of the parties.

In the event of any conflict between the terms of this Agreement and the terms of any schedule
or attachment hereto, it is understood that the terms of this Agreement shall be controlling with respect

to any interpretation of the meaning and intent of the parties.

SIXTEENTH: Nothing herein is intended or shall be construed to confer upon or give to any
third party or its successors and assigns any rights, remedies or basis for reliance upon, under or by
reason of this Agreement, except in the event that specific third-party rights are expressly granted

herein.

SEVENTEENTH: The Municipality recognizes that this Agreement does not grant the

Municipality the exclusive right to perform the Work for the County and that the County may enter

into similar agreements with other Municipalities on an “as needed” basis.

EIGHTEENTH: VENDOR DIRECT PAYMENT: All payments made by the County to the

Municipality will be made by electronic funds transfer (“EFT”) pursuant to the County’s Vendor
Direct Program. If the Municipality is not already enrolled in the Vendor Direct Program, the
Municipality shall fill out and submit an EFT Authorization Form as part of this Agreement, which
is attached hereto as Schedule “I” and made a part hereof. (In rare cases, a hardship waiver may be
granted. For a Hardship Waiver Request Form, the Municipality understands that it must contact the
County’s Finance Department.)

If the Municipality is already enrolled in the Vendor Direct Program, the Municipality hereby
agrees to immediately notify the County’s Finance Department in writing if the EFT Authorization

Form on file must be changed, and provide an updated version of the document.

NINETEENTH: Schedule “J” is a form entitled, “Westchester County Youth Bureau

Corrective Action Request”. This is a sample form that the Municipality can expect to receive if one

or more areas where corrective action is required have been identified.



TWENTIETH: This Agreement may be executed simultaneously in several counterparts,

each of which shall be an original and all of which shall constitute but one and the same instrument.
This Agreement shall be construed and enforced in accordance with the laws of the State of New
York. In addition, the parties hereby agree that for any cause of action arising out of this Agreement
shall be brought in the County of Westchester.

If any term or provision of this Agreement is held by a court of competent jurisdiction to be
invalid or void or unenforceable, the remainder of the terms and provisions of this Agreement shall
in no way be affected, impaired, or invalidated, and to the extent permitted by applicable law, any
such term, or provision shall be restricted in applicability or reformed to the minimum extent required
for such to be enforceable. This provision shall be interpreted and enforced to give effect to the

original written intent of the parties prior to the determination of such invalidity or unenforceability.

TWENTY-FIRST: The Agreement shall not be enforceable unless signed by the parties and

approved by the Office of the County Attorney.

[NO FURTHER TEXT/ SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the County of Westchester and the Municipality have

caused this Agreement to be executed.

THE COUNTY OF WESTCHESTER

By: ) {*DCes_sigrer3sigmature 1
{{DCTitle 3

VILLAGE OF CROTON-ON-HUDSON

By: {*WM es_sigrer Isigmature 1
{{V1Title +}

ATTESTATION REGARDING AUTHORITY OF SIGNATORY

I hereby attest that I am an officer of the Municipality and that the person who executed this
Agreement for the Municipality did, at the time of such execution, have authority to execute this
Agreement for and on behalf of the Municipality. Accordingly, said signatory and I understand,
acknowledge, and agree that the Municipality, as part of the terms of this Agreement, hereby
waives any and all claims regarding the sufficiency of the signature of said signatory.

By: {*\2 es_sigrer2sigmature 1
{{V2Title +}

Approved by the Westchester County Board of Legislators of the County of Westchester by Act No.
2026-47

Approved.

{*[Des_signerdsignature I3
{{ILDTitle 3!
County of Westchester

{#cntd=*LD es :signerd:date:format(date, mmmm dd, yyyy)}}
CON141536



