CITY of NOVI CITY COUNCIL

Agenda ltem G
September 10, 2012

SUBJECT: Approval of the first year renewal option of the photography contract for the Parks,
Recreation and Cultural Services Dept. programs with Princeton Studios, 22829 Heslip Drive,
Novi, Ml 48375.

SUBMITTING DEPARTME™™ - * ~ :ation & Cultural Services

CITY MANAGER APPRO

BACKGROUND INFORMATION:

The Novi Parks, Recreation and Cultural Services Depariment and the participants of our
many programs have been very pleased with the services provided by Princeton Studios.

Upon mutual agreement consent of the client and the contractor, the contract can be

renewed two (2) additional years in (1) one year increments at the same price, terms and
conditions of the original contract.

Parks, Recreation and Cultural Services would like to renew for the next year contract that
runs from September 13, 2012 - September 13, 2013 and continue to provide professional and
courteous services to our participants.

RECOMMENDED ACTION: Approval of the first year renewal option of the photography contract
for the Parks, Recreation and Cultural Services Dept. programs with Princeton Studios,
22829 Heslip Drive, Novi, Ml 48375.
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Mayor Gatt Council Member Margolis
Mayor Pro Tem Staudt Council Member Muich
Council Member Casey Council Member Wrobel
Council Member Fischer




CONTRACT FOR TEAM/LEAGUE PHOTOGRAPHY

THIS CONTRACT FOR SERVICES AND MATERIALS (“Contract™) is by and between the
City of Novi, a Michigan municipal corporation, whose address is 45175 W. Ten Mile Road,
Novi Michigan, 48375 (hereinafter referred to as “Client”), and Princeton Studios, whose
address is 22829 Heslip Drive, Novi, MI 48375. (hereinafter referred to as “Contractor”).

THE CLIENT AND CONTRACTOR AGREE AS FOLLOWS:

Article 1. Statement and Performance of Work.

Contractor shall provide the materials and perform the services described on and in Schedule A
(the "Work"), which is attached hereto and made a part of this Contract by this reference, in a
competent, accurate, efficient, timely, good, professional, thorough, complete and responsible

manner, and in compliance with the terms and conditions set forth below.

ArticleIl.  Timing of Performance.

Performance of this Contract shall commence on September 13, 2011 and end on September 13,
2012. Upon mutual consent of the Client and the Contractor, the contract may be renewed two
(2) additional years in one (1) year increments at the same prices, terms, and conditions of the
original contract.

Article III.  Contract Price and Payment.

Contractor will be paid by participants in the Team/League sports programs. The City of Novi is
not responsible for payment of any orders placed by team participants.

Contractor will pay the Client the appropriate administrative fee within 30 days of the
completion of each league/program they photograph.

Article IV: Termination.

A. 1. For cause: In the event that either party shall breach the terms and conditions of this
Contract, the aggrieved party may notify the other party, in writing via certified mail, of such
breach and demand that the same be remedied within ten (10) days. If the defaulting party
fails to remedy the breach as demanded, the aggrieved party shall then have the right to
terminate by giving the defaulting party thirty (30) days written notice. In addition, if at any
time a voluntary petition in bankruptcy shall be filed against either party and shall not be
dismissed within thirty (30) days, or if either party shall take advantage of any insolvency
law, or if a receiver or trustee of any of a party’s property shall be appointed and such
appointments shall not be vacated within thirty (30) days, the other party shall have the right,
in addition to any other rights of whatsoever nature that it may have at law or in equity, to
terminate by giving thirty (30) days notice in writing of such termination.

2. For convenience: The Client may terminate the agreement, in whole or in part, without
showing cause upon giving thirty (30) days written notice to the Contractor. The Contractor
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will not be reimbursed for any anticipatory profits that have not been eamed up to the date of
notice of termination.

Article V: Independent Contractor/Vendor Relationship.

A. In the performance of this Contract, the relationship of Contractor to the Client shall be that
of an independent contractor and/or vendor and not that of an employee or agent of Client.
Contractor is and shall perform under this Contract as an independent contractor and/or
vendor, and no liability or responsibility with respect to benefits of any kind, including
without limitation, medical benefits, worker’s compensation, pension rights, or other rights
or liabilities arising out of or related to a contract for hire or employer/employee relationship
shall arise or accrue to either party as a result of the performance of this Contract.

Contractor, as an independent contractor and/or vendor, is not authorized to enter into or sign
any agreements on behalf of the Client or to make any representations to third parties that are
binding upon the Client.

B. Contractor represents that it will dedicate sufficient resources and provide all necessary
personnel required to perform the work described in Schedule A in accordance with the terms
and conditions of this Contract. Except as may be specifically stated and agreed to in
Schedule A, Contractor shall perform all of the work under this Contract and no other person
or entity shall be assigned or sub-contracted to perform the work, or any part thereof, unless
approved by the Client in advance.

Article VI: Liability and Insurance.

A. Contractor agrees to indemnify and hold harmless the Client, its elected and appointed
officials and employees, from and against any and all claims, demands, suits, losses and
settlements, including actual attorney fees incurred and all costs connected therewith, for any
damages which may be asserted, claimed or recovered against the Client by reason of (i)
personal injury, death and/or property damages which arises out of or is in any way
connected or associated with the actions or inactions of Contractor in performing or failing to
perform the work; or (ii) civil damages which arise out of any dispute between Contractor
and its subcontractors, affiliates, employees or other private third parties in connection with
this Contract. Contractor specifically agrees that it is Contractor’s responsibility, and not the
responsibility of the Client, to safeguard the property and materials used in performing this
Contract. Contractor agrees to hold the City harmless from any loss of or damage to such
property and materials used in connection with Contractor’s performance of this Contract.

B. Contractor shall provide evidence of adequate insurance coverage in the types and amounts
set forth on Schedule B, which is attached hereto and incorporated herein by this reference.
Such insurance shall be maintained at the specified level of coverage throughout the term of
this Contract, including any extension of such term, and will cover all work, acts and
omissions by and on behalf of Contractor in connection with this Contract, with the Client as
named additional insureds, but with such coverage being primary and non-contributory as
described in the attached Schedule B.



Article VII: General Provisions.

A. Entire Agreement. This instrument, together with the attached Schedules, contains the entire
Contract between the Client and Contractor. No verbal agreement, conversation, or
representation by or between any officer, agent, or employee of the parties hereto, either
before or after the execution of this Contract, shall affect or modify any of the terms or
obligations herein contained.

B. Compliance with Laws. This Contract and all of Contractor’s work and practices shall be
subject to all applicable state, federal and local laws, ordinances, rules or regulations,
including without limitation, those which apply because Client is a public governmental
agency or body. Contractor represents that it is in compliance with all such laws and eligible
and qualified to enter into this Contract.

C. Governing Law. This Contract shall be governed by the laws of the State of Michigan.

D. Assignment. Contractor shall not assign this Contract or any part thereof without the written
consent of the Client. This Contract shall be binding on the parties, their successors, assigns
and legal representatives.

E. Dispute Resolution/Arbitration. The parties agree that any disputes regarding a claimed
violation of this agreement shall first be submitted in writing to the other party in an attempt
to settle the matter before pursuing other legal actions or notices provided for in this
agreement. Such written communication shall clearly state the problem or concern, allow
sufficient time for a written response form the other party, and culminate in a face-to-face
meeting to determine if a remedial action is possible. In no event shall this process take more
than thirty (30) days, unless a specific extended period of time is agreed to by both parties in
writing as being necessary. The aforementioned initial written communications between the
parties also shall indicate whether the party is willing to submit the dispute to binding
arbitration, non-binding mediation or other form of alternate dispute resolution, and share
equally the costs for same. Upon the parties agreeing to any such method of dispute
resolution and a timetable for doing so, pursuit of other legal actions shall be deferred until
the process has been completed. In any binding arbitration, the arbitrator shall provide a
written statement of the reasons and basis for an award or decision, a judgment of the
Oakland County Circuit Court may be entered based on the arbitration award or decision, and
each party shall be responsible for their own costs and attorney fees.

F. Third Parties. 1t is the intention of the parties hereto that this Agreement is not made for the
benefit of any private third party. It is acknowledged that Client may receive a portion of the
funding for the payments under this Contract from one or more private sources, and it is
understood by Contractor that it is hired by Client to work exclusively for Client (and by
extension for the Township should the work be accepted and implemented by the Township)
and Contractor agrees that no private party or parties will be allowed to hold sway or
influence, in any way, over Contractor’s performance of the work.

G. Notices. Written notices under this Contract shall be given to the parties at their addresses

contained in this Contract by personal or registered mail delivery to the attention of the
following persons:



Client: City Manager Clay J. Pearson and City Clerk Maryanne Cornelius
Contractor: Owner Peter Battin

H. Changes. Any changes in the provisions of this Contract must be in writing and signed by
the Client and Contractor.

I. Waivers. No waiver of any term or condition of this Contract shall be binding and effective
unless in writing and signed by all parties, with any such waiver being limited to that
circumstance only and not applicable to subsequent actions or events.

J. Jurisdiction and Venue of Contract. This Contract shall be considered for all purposes,
including the establishment of jurisdiction and venue in any court action between the parties,
as having been entered into and consummated in the City of Novi, Oakland County,
Michigan.

K. Conflict. In the event of any conflict or inconsistency between the above provisions of this
Contract and either or both of the attached Schedules, the provisions in the above text shall
govern.

IN WITNESS WHEREOQOPF, the Client and the Contractor have executed this Contract in
Oakland County, Michigan, as of the date first listed above.

WITNESS AND DATES
OF SIGNATURES:
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By: Maryanne Cornelius
Its: Clerk -

CONTRACTOR
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W Peter Battin
Its: Owner

Date:




