
CONSULTANT AGREEMENT  
 

 
AGREEMENT made this ____ day of ____________________, 20__ , by and between PACE 
UNIVERSITY, a New York State not-for-profit education corporation, with an office at One Pace 
Plaza, New York, New York 10038, United States of America (hereinafter referred to as “Pace”), and 
TOWN OF NEW PALTZ, with offices at 52 Clearwater Road, New Paltz, NY 12561 (hereinafter 
referred to as “TONP”). 
 
WHEREAS, TONP desires to receive certain services to support community outreach and 
engagement for a Community Greenhouse Action Plan; and 
 
WHEREAS. Pace desires to provide such services to TONP: 
 
NOW, THEREFORE, in consideration of the foregoing premises, and of other good and valuable 
consideration, the exchange, receipt, and adequacy of which the parties hereby acknowledge, Pace agrees 
to provide to TONP, and TONP agrees to receive, the services set forth below, in accordance with the 
following terms and conditions. 
  

1. Term.  This Agreement shall commence on June 3, 2022 and, unless earlier terminated as 
authorized by Section 5, shall terminate on March 31, 2023 (the “Term”). 

 
2. Duties.  TONP hereby retains Pace to perform the following services (the “Work”), which 

Work shall not include lobbying activities or services within the meaning of state or federal 
law:  

 
 See attached Scope of Work     

 
The parties hereby acknowledge and agree that, notwithstanding any term or condition hereof 
to the contrary, it is their express intention that Pace’s performance hereunder is solely and 
exclusively on behalf of TONP.  Notwithstanding anything to the contrary contained in this 
Agreement, the Work shall not include lobbying or campaign-intervention activities or services 
within the meaning of state or federal law; shall not include evaluation of TONP’s or other 
personnel; and shall not include the provision of legal advice to TONP or to any third party(ies). 

 
3. Expertise.  Notwithstanding any other term or condition of this Agreement to the contrary, 

Pace is furnishing the deliverables described in this Agreement "as is". Pace does not 
provide any warranty whatsoever, whether express, implied, or statutory, including, but 
not limited to, any warranty of merchantability or fitness for a particular purpose or any 
warranty that the contents of such deliverable(s) will be error-free.  In no respect shall Pace 
incur any liability whatsoever for any damages, including, but limited to, direct, indirect, 
special, or consequential damages arising out of, resulting from, or any way connected to 
the use of such deliverable(s), whether or not based upon warranty, contract, tort, or 
otherwise; whether or not injury was sustained by persons or property or otherwise; and 
whether or not loss was sustained from, or arose out of, the results of, such deliverable(s).   

 
4. Fees and Expenses. Pace shall be paid, a fee of Sixteen Thousand Five Hundred Dollars 

($16,500.00).  Said fee shall be payable in equal quarterly installments upon TONP’s receipt from 
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Pace of a quarterly report and invoice(s) that shall describe the Work that Pace shall have provided 
to TONP in the period during the Term for which Pace seeks payment.  Pace shall be entitled to 
reimbursement of associated expenses it incurs hereunder, with prior approval of any such 
expenses.  Pace shall provide such reasonable evidence as TONP may request in support of 
Pace’s claims for expense reimbursement.  

 
5. Termination. Either party may terminate this Agreement with thirty (30) days prior written 

notice to the other party.  In the event of such termination, there shall be an equitable pro-rata 
adjustment between the parties relative to Pace’s fees for services rendered and uncancellable 
expenses incurred through the effective date of termination.  
 

6. No Employment Relationship Created. It is understood and agreed between the parties that 
the Agreement is not intended to nor does it create an employment contract between TONP, 
on the one hand, and Pace and any of its employees, on the other, nor does it create a joint 
relationship or partnership between the parties hereto.  Pace’s relationship to TONP is solely 
and exclusively that of an independent contractor.  Pace shall be permitted to engage in any 
business and perform services for its own accounts, provided that the Work is not 
compromised.  Except as specifically permitted in this Agreement, neither party shall use the 
name or trademarks of the other party or incur any obligation or expense for or on behalf of 
the other party without the other party’s prior written consent in each instance.  

 
7. Cooperation.  The parties agree to cooperate with each other in connection with any internal 

investigations by Pace or Vendor of possible violation of their respective policies and 
procedures and any third-party litigation, except that Pace shall not be required to have any 
contact with any Union or Union representatives of Vendor’s employees or subcontractors or 
participate in any Union grievance or other proceedings relative to Vendor’s employees or 
subcontractors except as a fact witness.  

 
8. No Withholding.  Pace is solely and exclusively responsible for the satisfaction of its own 

local, state, and federal income tax and Social Security withholding, if any, that may be 
applicable to the amounts payable to Pace under this Agreement. 

 
9. Confidentiality. During the course of performance of the Agreement, either party (the 

“Receiving Party”) may be given access to information that relates to the other party’s (the 
“Disclosing Party”) past, present and future research, development, business activities, 
products, services, technical knowledge and personally identifiable student and employee 
information. All such information shall be deemed to be “Confidential Information” unless 
otherwise indicated by the Disclosing Party in writing at or after the time of disclosure. 
Receiving Party may use the Confidential Information only in connection with the specific 
duties authorized pursuant to this Agreement. Access to the Confidential Information shall be 
restricted to those of Receiving Party’s personnel, representatives, and consultants on a need-
to-know basis solely in connection with Consultant’s internal business. Receiving Party further 
agrees that it shall (i) take all necessary steps to inform any of its personnel, representatives or 
consultants to whom Confidential Information may be disclosed of Receiving Party’s 
obligations hereunder and (ii) cause said personnel, representatives and consultants to agree to 
be bound by the confidentiality terms of this Agreement.  Receiving Party agrees to protect the 
confidentiality of the Confidential Information in the same manner that it protects the 
confidentiality of its own proprietary and confidential information of like kind, but in no event 
less than reasonable means.  Receiving Party agrees to notify Disclosing Party of any 
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unauthorized use or disclosure of Confidential Information and to take all actions reasonably 
necessary to prevent further unauthorized use or disclosure thereof. The terms of this Section 
9 shall survive the expiration or termination of this Agreement.  

 
These requirements apply to any subcontractors or agents Receiving Party uses in the 
performance of its duties and obligations hereunder and it is Receiving Party’s responsibility 
to assure that all such subcontractors and agents comply with all such requirements.  

 
10. Hold Harmless.  TONP agrees that, at all times hereunder, it shall be solely and exclusively 

responsible for its acts and omissions hereunder, those of its employees, contractors, agents, 
and students, and for those of any and all persons engaged or assigned by Pace to perform the 
Duties set forth in Section 2, above.  Accordingly, TONP shall, to the fullest extent permitted 
by law, defend, indemnify and hold harmless Pace from and against any and all claims or 
demands whatsoever, including associated costs, expenses, and reasonable attorneys’ fees 
incurred on account thereof (“Claims”), that may arise from its acts and omissions and those 
of such persons, excepting only such Claims that arise directly from Pace’s sole and gross 
negligence or its willful misconduct. 
 

11. Binding Effect. This Agreement shall be binding upon the parties hereto and upon their 
respective successors and assigns.  

 
12. Governing Law and Jurisdiction.  Except as may be preempted by federal law, this Agreement 

shall be governed by the laws of the State of New York, United States of America, without regard 
to its choice of law principles.  Litigation of all disputes between the parties arising from or in 
connection with this Agreement shall be conducted in a court of appropriate jurisdiction in the State 
of New York, County of New York, United States of America.   
 

13. Notices. All notices to Pace University in connection with this Agreement shall be sent to:  
 

Tiffany Zezula 
Deputy Director 
Land Use Law Center 
78 North Broadway 
White Plains, NY 10603 

 
with simultaneous copies (which copies do not constitute notice) to:  

 
Joseph A. Capparelli 
Vice President for Finance 
Pace University  
100 Summit Lake Drive 
Valhalla, NY 10595 

 
and  

 
Pace University Counsel 
One Pace Plaza  
New York, NY 10038 
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All notices to TONP in connection with this Agreement shall be sent to:  
 

Neil Bettez 
Supervisor, Town of New Paltz 
52 Clearwater Road 
New Paltz, NY 12561 

 
14. Entire Agreement.  This Agreement, together with any exhibits or addenda annexed hereto, 

is the sole, complete, and exclusive expression of the parties’ intent with respect to the subject 
matter hereof.  This Agreement may be amended or modified only by a writing countersigned 
by authorized representatives of each party. 

 
15. Force Majeure.  Notwithstanding anything to the contrary contained in the Agreement, Pace 

shall not be liable, nor shall any credit or other remedy be extended, for Pace’s failure, in whole 
or in part, to fulfill its obligations under the Agreement where such failure arises from or in 
connection with causes beyond Pace’s control, including, but not limited to, acts of God, flood, 
extreme weather, fire or other natural calamity, terrorist attack, any law, order, or regulation or 
action of any governmental entity or civil or military authority, power or utility failure, cable 
cuts, unavailability of rights-of-way, national emergencies, riots, wars, strikes, lock-outs, work 
stoppages, or other labor difficulties (each a “Force Majeure Event”).  If a Force Majeure Event 
occurs during the term hereof, Pace shall be excused from performance hereunder.   
 

16. Severability.  If a court holds any provision of this Agreement to be illegal, invalid, or 
unenforceable, the remaining provisions shall remain in full force and effect and the parties 
shall amend this Agreement to give effect to the stricken clause to the maximum extent 
possible. 

 
17. No Waiver.  Failure of either party to enforce any of its rights hereunder shall not constitute a 

waiver of such right(s) or of any other rights and shall not be construed as a waiver or 
relinquishment of any such provisions, rights, or remedies; rather, the same shall remain in full 
force and effect. 

 
IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first 
above written.  
 
PACE UNIVERSITY    TOWN OF NEW PALTZ 
 
By:_________________________________         By:________________________________ 
      Joseph A. Capparelli    Neil Bettez 
      Vice President for Finance, Controller,  Supervisor, Town of New Paltz 
          and Chief Compliance Officer 
 
Date:______________________________        Date:______________________________ 
 


