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HISTORY
HERITAGE

Friday December 30, 2022
End of Year Town Board Meeting
Meeting Time: 9:00AM

Meeting called to order by Supervisor Wenzel at 9:04AM

Present: Supervisor Wenzel, Council Members Lucks, Potter, and Santulli, Town Attorney
Teressa, Town Clerk Howe
Absent: Council Member Grant

Call to Order
Pledge of Allegiance

Public Hearing: The Town contracting for fire protections services within Town of Duanesburg Fire
Protection District No. 2 and No. 3 pursuant to applicable NYS laws. The town proposing to contract for
fire protection and certain emergency services with the Mariaville Volunteer Fire Department, Inc. in Fire
Protection District No. 2, and the Burtonsville Volunteer Fire Department, the Village of Delanson, and the
Village of Esperance all in Fire Protection District No. 3.

Council Member Santulli motioned, seconded by Council Member Lucks to open the floor for
comments.
Motion carried, 4 ayes

Tony Casso of Mariaville Fire Department asked what the $7000 difference is between the
budget they submitted and what was adopted.

Supervisor Wenzel responded with due to inflation things have changed, but he will respond
with specifics.



Seth Goldstein of Mariaville Fire Department made a statement about the insurance

requirement going up $20,000/year.

Supervisor Wenzel read a letter from Delanson Mayor Gayle Gifford (see attached). He
responded with the town will respond as soon as possible.

Council Member Santulli motioned, seconded by Council Member Potter to close the public

hearing.
Motion carried, 4 ayes

Resolution 144-22: Council Member Potter motioned, seconded by Council Member Lucks to

approve the Regular Town Board Meeting minutes of Thursday, November 10, 2022.

Motion carried, 3 ayes Council Member Lucks abstained

Resolution 145-22: Council Member Potter motioned, seconded by Council Member Lucks to

pay the following claims:
Motion carried, 4 ayes

General Fund:
Highway Fund:
Planning Board:
UV Project:
SD#1 Fund:
SD#2 Fund:
SD#3 Fund:

Vouchers to be Paid
December 30, 2022

$30,839.53
$18,606.46
$14,325.00
$20,000.00
$28,596.53

$4,919.82

$5,063.88

Total To Be Paid:

$123,135.34



Business Meeting:

Resolution 146-22: Council Member Lucks motioned, seconded by Council Member
Potter to authorize the town supervisor to take the necessary steps to expand Penflex’s services
provided in connection with the LOSAP program.

Motion carried, 4 ayes

Resolution 147-22: Council Member Santulli motioned, seconded by Council Member
Lucks to enter into and authorize the Town Supervisor to execute the Fire Protection
Contracts for calendar year 2023.

Motion carried, 4 ayes

Resolution 148-22: Council Member Potter motioned, seconded by Council Member
Santulli to approve and authorize the Town Supervisor to execute the 2023 agreements
with OMNIS, Civic Plus, H2H, DVAC, Village of Delanson and Town of Princetown.
Motion carried, 4 ayes

Resolution 149-22: Council Member Lucks motioned, seconded by Council Member
Potter to provisionally appoint Christopher Parslow as Town Building Inspector.
Motion carried, 4 ayes

Resolution 150-22: Supervisor Wenzel motioned, seconded by Council Member Lucks to
appoint Dale Warner to Assistant to the Town Building Department.
Motion carried, 4 ayes

Resolution 151-22: Council Member Santulli motioned, seconded by Council Member
Potter to approve and authorize West and Company to complete the budget transfers
and modifications.

Motion carried, 4 ayes

9:30am
Privilege of the Floor:

Lynne Bruning of Duanesburg Road read statements (see attached).
Council Member Potter motioned, seconded by Council Member Santulli to adjourn. 9:35 am
, Jennifer Howe, Town Clerk of the Town of Duanesburg, so hereby certify that this is a true

and accurate transcript of the End of Year Town Board Meeting held on Friday
December 30, 2022.



LEGAL NOTICE
NOTICE OF PUBLIC HEARINGS
TOWN BOARD
TOWN OF DUANESBURG

PLEASE TAKE NOTICE, that the Town Board of the Town of Duanesburg, New York, will
meet at the Town Offices of Duanesburg located at 5853 Western Tumpike, on Friday,

December 30,2022 at 9:00 a.m. for the purpose of hearing all persons interested in the matter
of:

The Town contracting for fire protections services within Town of Duanesburg Fire
Protection District No. 2 and No. 3 pursuant to applicable NYS laws. The Town is
proposing to contract for fire protection and certain emergency services with the
Mariaville Volunteer Fire Department, Inc. in Fire Protection District No. 2, and
the Burtonsville Volunteer Fire Department, the Village of Delanson and the
Village of Esperance all in Fire Protection District No. 3.

Persons may appear at the hearing in person or by agent, and may also submit written comments
to the Town Board prior to or at such hearing.

BY ORDER OF THE TOWN BOARD
TOWN OF DUANESBURG

Dated: December 8, 2022



TOWN OF DUANESBURG
CASH REQUIREMENTS PER FUND

12/30/2022

FUND AMOUNT &3

General Fund 30,814:53" 305357 T
Highway Fund 18,606.46
Planning Board 14,325.00
UV Project 20,000.00

Sewer District #1 3039353 |98, 5765 2

Sewer District #2 34228245195

Sewer District #3 5,063.88
Trust & Agency 784.12
TOTAL TRANSFERSTO AP 12311034

133135737



Date Name Num
FUND: A-GENERAL FUND-01

12/06/2022 All Seasons Equipment Inc 760910

12/09/2022 Amsterdam Riverfront Ace Hardware A575309

12/07/2022 Arthur Gallagher Risk Managment Svc, Inc. 4518355

12/20/2022 Blue Diamond Septic LLC 11396

12/13/2022 CDPHP 223470013480 Jan23
12/14/2022 Charter Communications 145764101121422
12/10/2022 De Lage Landen Services, Inc. 78464838

12/20/2022 Distributed Solar EOS INV00132753
12/20/2022 Distributed Solar EOQS INV00132753
12/20/2022 Distributed Solar EOS INV00132753
12/05/2022 Esperance Auto Electric 31634

12/05/2022 Esperance Auto Electric 31634

1211212022 Frank Murken Products 553831

12/1512022 H2H Geoscience Engineering, PLLC 30750.001-1122
12/15/2022 Highmark Blue Shield of Northsastern NY 22122180296 Jan 23
121092022 L.J. Hand Farm Center Inc 1219122

12/156/2022 Main-Care Energy 16101880

12/15/2022 Main-Care Energy 16101879

121152022 Naticnal Grid 57902-156105 12/15/22
121152022 National Grid 46502-15100 12/15/22
12/16/2022 National Grid 77586-48014 12/20/22
12i16/2022 National Grid 10102-15103 12/20/22
1211712022 National Grid 15240-44005 12/20/22
12/07/2022 Northern Supply 110950

12/15/2022 Omnis Computers 171907

12/08/2022 Professional Wildlife & Pest Mgmt, Inc 12082022

12/28/2022 Quill LLC 29607126

12/01/2022 Quill LLC 29234801

12/01/2022 Quill LLC 29321932

12/01/2022 Quill LLC 29321932

12/01/2022 Quill LLC 29322079

12/15/2022 Quill LL.C 29630618

12/15/2022 Quill LLC 29522482

12115/2022 Quill LLC 28633638

12/15/2022 Quill LLC 29633636

12/15/2022 Quill LLC 29616872

12/15/2022 Quill LLC 29541263

12(28/2022 The Archive 32051

12/15/2022 The Daily Gazetite Co. Inc 2481748

12/22/2022 Unifirst Corporation 1110262769
12/22/2022 Unifirst Corporation 1110262769
12/29/2022 Unifirst Corporation 1110266372
12/29/2022 Unifirst Corporation 1110266372
12/08/2022 Unifirst Corporation 1110257329
12/08/2022 Unifirst Corporation 1110257329
12/15/2022 Unifirst Corporation 1110260138
12/15/2022 Unifirst Corporation 1110260138
12/10/2022 Verizon Wireless 9922670154 12/10/22
12/10/2022 Verizon Wireless 9922670154 12/10/22
12/05/2022 West & Company CPA's PC 90164

12/18/2022 Whiteman Osterman & Hanna LLP 607202

12/06/2022 Whiteman Osterman & Hanna LLP 603751

TOTAL FOR A-GENERAL FUND-01
FUND: B-GENERAL TOWN OUTSIDE VG-02

12/21/2022 Boggs, Daniel 12212022
12/05/2022 Esperance Auto Electric 31633

12/19/2022 Gage, Nelson 12192022
12/21/2022 Gage, Nelson 12212022

Open

Balance

35957
3565 «
5,050.00 ~
544.00 ~
1,576.00~"
119.99 ~
149.42”"
36.23 <
36 23"
36.23 +
28956~
289.57
6747
94093 7
464892
22 447
226.56 <
164519 7
87.54 //
4835
25427
347.43 7
3258
9488 7
1,100 80~
50.00 <
276.00 ~
5098
7697
67.987
7598
16.99 ~
181.99 ~
26.95
8597 =
001~
12,01~
24439 -
3111~
46.44 ~
12,797
12.89 7
1517
4644 <
12797
1060 -
1517
2778 7
5093~
2,500.00~
4557.00 <
36.00~

2593063

5000~

67507

4000 <
15000 =



1212112022
12/19/2022
12/15/2022
1211912022
12/18/2022
12/21/2022
12/21/2022
12/19/2022
12/21/2022
12/15/2022
12/19/2022
12/19/2022
12/16/2022
12/22/2022
12/29/2022
12/08/2022
12/15/2022
12/10/2022
12/18/2022
12/19/2022

12/09/2022
12/15/2022
12/13/2022
12/21/2022
12/08/2022
12/15/2022
12/19/2022
12/14/2022
12/14/2022
12/15/2022
11/30/2022
11/30/2022
12/16/2022
12/16/2022
12/15/2022
12/09/2022
12/15/2022
12/14/2022
11/30/2022
12/22/2022
12/15/2022

12/15/2022

11/30/2022
11/30/2022

11/22/2022

12/20/2022
12/07/2022

Ganstar, Maithaw

Harris. Michaz!

Highmark Blue Shield of Nartheasiarn NY
Hoffman, Matthew
Houghton, Joshua

Lack, Jonathan

Leoni, Charles

Novak, Elizabeth

Pettit, Link

Quill LLC

Santulli, Michael

Schmitt, Jeffrey

The Daily Gazette Co. Inc
Unifirst Corporation
Unifirst Corporation
Unifirst Corporation

. Unifirst Corporation

Verizon Wireless
Walpole, Michagl
Whiteman Osterman & Hanna LLP

FUND: DA-HIGHWAY TOWN WIDE-03
Capitaland Truck Paris
Capitaland Truck Parts
CDPHP

Cintas

Cintas

Cintas

Fleetpride

Global Mentello Group Corp.
Gorman Brothers, Inc.
Highmark Blue Shield of Northeastern NY
Mirabito Enargy Products
Mirabito Energy Products
Mirabito Energy Products
Mirabiio Energy Products
Schenectady Truck and Auto
Schenectady Truck and Auto
Schenectady Truck and Auto
Truck Pro Holding Corporation
Trudell, Brian

Universal Auto Parts

Universal Auto Parts

12212022
12192022

- 22122180298 Jan 23

12/19/22

12192022

12212022

12212022

1219222

12212022

29525374

12192022

12192022

2480872

1110262768
1110266372
1110257329
1110260138
9922670154 12/10/22
12192022

607203

TOTAL FOR B-GENERAL TOWN OUTSIDE VG-02

94595

84708
223470013480 Jan23
4141008989
4139750138
414045129
104455113
22574329

10118094
22122180296 Jan 23
926136

28138

26268

926268

59432

593236

594274
215-0075650
8783445

124058

124029

TOTAL FOR DA-HIGHWAY TOWN WIDE-03

FUND: DB-HIGHWAY OUTSIDE VILLAGE-04

Highmark Blue Shield of Northeastern NY

FUND: PLANNING BOARD-09
KB Group of NY, [nc.
KB Group of NY, Inc.

FUND: UV CAPITAL PROJECT
Mazzoita & Vagianelis, P.C.

FUND; SEWER DISTRICT 1-66
Adirondack Environmental Services Inc
Adirondack Environmeanial Services Inc

22122180286 Jan 23

TOTAL FOR DB-HIGHWAY OUTSIDE VILLAGE-04

18510-01.12
224921
TOTAL FOR PLANNING BOARD-09

11222022
TOTAL FOR UV CAPITAL PROJECT

205365
204797

7500 7
5000
244580
75.00 "
7500 =~
76 00

7500 < 4 o O

5000 — #
25.00
1237 ¢
25007
150.00 =
37217
68.06"
606
606/
606~
27.78 <
75.00 7
1,278.00 7

4,883.90

<G
YETE

323,947
126.93~
630.40 ~
179.35 ~
179.35 <~
179.35~"
169.30 ©°
1,034.84 7
1,107.23
4710.09
574587 ,
60478 =7
535.44
44592 7
2154 <
5868~
32314
219.17 7/
150007
1,344.06
1312.18*

13,896.37

4.710.09 -~

4,710,087

8.750.00
5.575.00

14,325.00 7

20,000.00 ~

20,000.00

30261 <
4597~

T



12/12/2022
12i12/2022
12/12/2022
12/20/12022
12/02/2022
12/09/2022
122012022
1212012022
12/05/2022
12/15/2022
12/15/2022
12/068/2022
12/06/2022
12/16/2022
12/16/2022
12/18/2022
1211712022
12/01/2022
12/01/2022
12/22/2022
12/29/2022
12/08/2022
12/15/2022
12/21/2022
12/10/2022
12/19/12022

12/20/2022
12/07/2022
1271212022
12/12/2022
12/20/2022
12/02/2022
12/09/2022
12/20/2022
12/05/2022
12/15/2022
12/15/2022
12/16/2022
12/16/2022
12/16/2022
12/01/2022
12/01/2022
1212212022
12/29/2022
12/08/2022
12/15/2022
12/21/2022
12/10/2022
12/19/2022

12/20/2022
12/12/2022
12/08/2022
12/20/2022
12/20/2022
12/05/2022
12/15/2022

A-Team Pump & Control Service, LLC
A-Team Pump & Control Szrvice, LLC
A-Team Pump & Control Sarvice, LLC
Blue Diamond Septic LLC

Blue Diamond Septic LLC

Capitaland Truck Parts

Distributed Solar EOS

Distributed Solar EOS

Esperance Auto Electric

Highmark Blue Shield of Northeastam NY
Main-Care Enargy

Mission Communications LLC
Mission Communications LLC
National Grid

National Grid

National Grid

National Grid

Quill LLC

Quill LLC

Unifirst Corporation

Unifirst Corporation

Unifirst Corporation

Unifirst Corporation

Verizon

Verizon Wirgless

Whiteman Osterman & Hanna LLP

FUND: SEWER DISTRICT 3-77
Adirondack Environmental Services Inc.
Adirondack Environmental Services Inc.
A-Team Pump & Control Service, LLC
A-Team Pump & Control Service, LLC
Blue Diamond Septic LLC

Blue Diamond Septic LLC

Capitaland Truck Parts

Distributed Solar EOS

Esperance Auto Electric

Highmark Blue Shield of Northeastern NY
Main-Care Enargy

National Grid

National Grid

National Grid

Quill LLC

Quill LLC

Unifirst Corporation

Unifirst Carporation

Unifirst Carporation

Unifirst Corporation

Verizon

Verizon Wireless

\Whiteman Ostarman & Hanna LLP

FUND: SEWER DISTRICT 2-88
Adirondack Environmental Services Inc.
Amsterdam Riverfront Ace Hardware
Capitaland Truck Parts

Distributed Solar EOS

Distributed Solar EOS

Esperance Auto Electric

Highmark Blue Shield of Northsastern NY

22297

22-299

22-2989

11397

11322

84578

INVO0132753
INV00132753

31835

22122180296 Jan 23
161018866

1071174

1071174
02731-0100812/20/22
04831-60005 12/20/22
00391-31005 12/20/22
08131-10002 12/20/22
28321832

29322079
1110262769
1110266372
1110257329
1110260138

651477 468 012123
9922670154 12/10/22
607204

TOTAL FOR SEWER DISTRICT 1-86

205366

204797

22-297

22-299

11397

11322

84578

INV00132753

31635

22122180296 Jan 23
16101866
26389-08006 12/20/22
02731-0100912/20/22
00391-31005 12/20/22
29321932

29322079
1110262769
1110266372
1110257328
1110260138

651 477 468 012123
9922570154 12/10/22
607206

TOTAL FOR SEWER DISTRICT 3-77

205365

B27936

94578

INV00132753
[INV00132753

31835

22122180298 Jan 23

30;393:55

1,270.50
2354667
11,415.00~
40887 7
3272507
32197
181.15 =
1,66660
328757
122340«
165.01-"
1797.00
1,797.00 j:\
2895877 \

s 5

76367
363.08

2939~
5907
11.99 ~
1364 <
1135~
1364 7
11.357
28897
57.86
612.00 =
2959657
90.39 7
1403~
379507
703.34 7
12213 <
977.507"
966~
7245 <
9863
367.02 7
4929
74009~
85500 ©
108.45
1777
3607
8.89
889~
883~
8897
863~
2083 ~
396.00 7

5,063.88

178.00 =
3596~
2253~

398 53<"

1,195.60

130127

85633 "

\

|

79129 «J

3

) e e e e




1210112022
12/01/2022
1212212022
12/28/2022
12/08/2022
12152022
122112022
12/10/2022
12/19/2022

12/11/2022
1201212022

Quill LLC

Quill LLC

Unifirst Corporation

Unifirst Corporation

Unifirst Corporation

Unifirst Corporaticn

Verizon

Verizon Wireless

Whiteman Osterman & Hanna LLP

FUND: TRUST & AGENCY -99
AFLAC
AFSCME COUNCIL 86

1110266372

1110257329

1110260138

251752067 01212023

9922670154 12/10/22

607205

TOTAL FOR SEWER DISTRICT 2-88

12112022
12/12/2022
TOTALFOR TRUST & AGENCY - 99

GRAND TOTAL

4137

8397
1074 7
10747
10.74
10.747
4992 7
4630
54.00 <

312282

s 7 =%
4__;_1' '?)1 :{' & i

387.127"

397.00 7

78412

12311034



TOWN OF DUANESBURG SCHENECTADY
NEW YORK

Abstract of Audited Vouchers for the period: 12/09/22 thru 12/30/22

Grand Total of all Vouchers = $§123,110,34

| hereby certify that the vouchers listed on this abstract for this period consisting of these attached pages were audited
and allowed in the amounts shown. Authorization is hereby given and direction is made to pay each of the claimants.

William Wenzel - Town Supervisor Date
Francis Potter - Deputy Supervisor Date
Michael Santulli- Council Member Date

Dianne Grant-Council Member Date

Andrew Lucks-Council Member Date



TOWN OF DUANESBURG TOWN BOARD
RESOLUTION NO. |H(5 -2022

December 30, 2022

WHEREAS, The Town of Duanesburg has a LOSAP program for the Mariaville
Volunteer Fire Company that provides fire services in the Town of Duanesburg Fire Protection
District no. 2;

WHEREAS, The Town of Duanesburg would like Penflex to prepare the footnote
disclosures to comply with the OSC’s LOSAP audit requirement for FYE 2020 and going forward
for each year thereafter for an additional fee of $495 per year;

NOW, THEREFORE, BE IT RESOLVED, that the Town of Duanesburg Town Board
hereby authorizes the Town Supervisor to take the necessary steps to expand Penflex’s services
provided in connection with the LOSAP program as set forth above for an additional fee of $495
per year starting with FYE 2020 and going forward.

By (unanimous/majority) vote of the Town Board of the Town of Duanesburg at its meeting on
December 30, 2022,

Al 2). .//f-; <\

William Wenzel, Super\nsor n Cler eputf Town Clerk

Present: COUACYS YAzatozrS  SeadotW "?cﬁkr cnd L-at_,z.';‘:, 5\;;03 OGS eaze)
Absent: CowntA Ywemisor %(mj‘

Town Board Members:

Nay Abstain ¥Fesza v
Nay Abstain
Nay Abstain
Nay  Abstain
Nay Abstain

Dianne Grant
Michael Santulli
Rick Potter
William Wenzel
Andrew Lucks

4892-0549-0500, v. 1



TOWN OF DUANESBURG TOWN BOARD
resoLuTion |4 2022
December 30, 2022

WHEREAS, the Town has established Fire Protection District No. 2 and Fire Protection
District No. 3 (the “Fire Protection Districts”); and

WHEREAS, the Town, pursuant to Town Law § 184, must provide for the furnishing of
fire protection within the Fire Protection Districts; and

WHEREAS, pursuant to Town Law § 184(8), the Town Board may contract for the
provision of fire protection services, after a public hearing held pursuant to public notice,
if the Town Board finds that it is in the public interest to do so; and

WHEREAS, the Town Board held a duly noticed public hearing on December 30, 2022 at
0am and heard all persons interested in the subject concerning the 2023 Fire Protection
Contracts; and

WHEREAS, for calendar year 2023 the Town Board wishes to execute fire protection
contracts with The Mariaville Volunteer Fire Department, Inc., in Fire Protection District

2; the Village of Esperance in Fire Protection District 3; the Vlllage of Delanson in Fire
Protectlon District 3; and The Burtonsville Volunteer Fire Department, Inc. in Fire
Protection District 3; and

NOW, THEREFORE, BE IT RESOLVED, that the Town Board finds that it is in the
public interest to enter into the attached Fire Protection Contracts and authorizes the Town
Supervisor to execute the Contracts for calendar year 2023.

BE IT FURTHER RESOLVED, that the Town Board waives, for good cause shown, the
requirement to timely provide the information set forth in Schedule A of the Fire Protection
Contracts.

By (unanimous/majority) vote of the Town Board of the Town of Duanesburg at its special
meeting on December 30, 2022.

Ui 2 (.

William Wenzel, Supervisor “~Town Ch?ﬁ/Dep{t{ty Town Cl

Present: CMQ,\ Ner-ers Sandho\l’ ?Jv\u cndh Loars 3)§mmmcs \/&eﬂ?.f.\
Absent:
Coonai\ Me\p ~ 8 Cm.l

Town Board Members:



William Wenzel
Michael Santulli
Rick Potter
Andrew Lucks
Dianne Grant

Yea
=

Q!
Yea

Nay
Nay
Nay
Nay
Nay

Abstain
Abstain
Abstain
Abstain
Abstain

Vs zal



CONTRACT FOR FIRE PROTECTION AND EMERGENCY SERVICES
BETWEEN
THE TOWN OF DUANESBURG
AND
THE MARIAVILLE VOLUNTEER FIRE DEPARTMENT, INC.

This Contract made this 30" day of December 2022 pursuant to Town Law §184 between the
Town of DUANESBURG (“TOWN") a municipal corporation organized under the laws of the
State of New York, acting on behalf of Fire Protection District No. 2 (*FPD2") of the TOWN and
THE MARIAVILLE VOLUNTEER FIRE DEPARTMENT, INC. (hereinafter “FIRE
DEPARTMENT"), a domestic, not-for-profit, special fire corporation organized and existing
under the laws of the State of New York, with its principal place of business and operations in
Schenectady County New York.

WITNESSETH:

WHEREAS, by Resolution of the Town Board duly adopted on October 4, 1951 the TOWN
established FPD2 in a portion of the TOWN for the purposes of furnishing fire protection within
FPD2, the precise boundaries of FPD2 are more fully described in the establishing Resolution;
and

WHEREAS, the TOWN desires to contract with the FIRE DEPARTMENT for the furnishing of
fire protection and emergency services to FPD2 for a definite period of time from January 1,
2023 through December 31, 2023; and

WHEREAS, as a condition precedent to entering into negotiations for this Contract, the FIRE
DEPARTMENT shall file with the TOWN in a format acceptable to the Town Board a statement
(budget) itemizing the estimated costs of the FIRE DEPARTMENT attributable to the provision
of services under this contract pursuant to Town Law §184(1-a) including all of the information
requested in SCHEDULE “A” annexed hereto, for the Town Board's review and consideration in
determining the amount of compensation that is reasonable, necessary, and appropriate for the
FIRE DEPARTMENT fo provide the contracted services under this Contract; and

WHEREAS, pursuant to Town Law §184(2) a public hearing was duly held at the Town Hall
after publication of the requisite notices for such hearing, and such hearing having been called
for the purpose of reviewing the terms of this Contract and entertaining public comment thereon;
and

WHEREAS, following said public hearing and pursuant to Town Law §184(1) the TOWN, by
lawfully enacted resolution of the Town Board, has duly authorized this contract with the FIRE
DEPARTMENT for fire protection and emergency services to said FPD2 upon the terms and
provisions set forth herein; and

WHEREAS, the making of this Contract has been duly authorized by the governing board of the
FIRE DEPARTMENT and/or membership as may be required by the bylaws of the FIRE
DEPARTMENT and the signatory hereto on behalf of the FIRE DEPARTMENT warrants that all
of the prerequisites of the FIRE DEPARTMENT bylaws have been satisfied, all required
resolutions of the FIRE DEPARTMENT have been lawfully enacted, and said signatory is
authorized to bind the FIRE DEPARTMENT to this Contract.

NOW, THEREFORE, in exchange for the mutual promises and other good and valuable
consideration as recited herein, the receipt of which is hereby acknowledged, the TOWN does
contract with the FIRE DEPARTMENT to furnish fire protection and emergency services to

1



FPD2 and the FIRE DEPARTMENT agrees to furnish such services commencing January 1,
2023, in the following manner:

SECTION 1. FIRE DEPARTMENT'S OBLIGATIONS

1.1 DUTIES
FIRE DEPARTMENT agrees to furnish suitable apparatus, equipment, appliances and a
sufficlent number of properly trained personnel for the furnishing of fire protection and the
provisions of emergency services in FPD2 and will timely respond when notified of a fire
or other emergent situation within FPD2.

11.1 “Fire Protection” and “Emergency Services”, as used herein, shall be deemed to
include among other things: fire suppression, fire prevention, fire prevention
education, life safety education, building inspections in conjunction with the Town

of Duanesburg Building Inspector and Code Enforcement Officer, emergency medical

services, and response to calls for assistance, rescue, or aid of every manner consistent

with the corporate purposes of the FIRE DEPARTMENT and its Organizational

Statement pursuant to 29 CFR 1910.156(b)(1).

1.2 RESPONSE
Upon dispatch, the FIRE DEPARTMENT will respond to the fire or emergency without
delay and with suitable resources and trained personnel. The members of the FIRE
DEPARTMENT shall proceed diligently and in a reasonable manner to eradicate the
hazard, mitigate the situation, and preserve life and property in connection therewith.

1.3 TRAINING
FIRE DEPARTMENT warrants to TOWN that all firefighters and emergency personne!
are appropriately trained and equipped to the current minimum training levels for their
respective duty requirements and as mandated by OSHA [29 USC § 655(a)] and the
regulations and rules promulgated thereunder including, but nat limited to, 29 CFR 1910
subparts (H), (1), and (L) as well as all applicable New York State statutes, rules and
regulations including, but not limited fo, Labor Law §27-a and 12 NYCRR 800.7.

1.4 STANDARD PROCEDURES
FIRE DEPARTMENT warrants to TOWN that it has in place standard operating
procedures or similar written standard policies or protocols for critical operations and will
provide TOWN with a copy such current standards upon the execution of this Contract
and during the term of this Contract, will immediately provide TOWN any amendments or
additions to such standards.

1.5 CORPORATE BYLAWS
FIRE DEPARTMENT warrants to TOWN that it has Bylaws or a Constitution and Bylaws
(collectively referred to hereinafter as “Bylaws") governing the corporate operations of the
FIRE DEPARTMENT and will provide TOWN with a copy of the current Bylaws upon the
execution of this Contract and during the term of this Contract will immediately provide
TOWN any amendments or additions to such Bylaws.

1.6 ROSTER
Upon execution of this Contract, or upon any renewal thereof, FIRE DEPARTMENT will
provide TOWN with a complete current roster of its members and their respective offices
and titles (ex. Firefighter, Chief, President, social, honorary, etc.) and FIRE



1.7

1.8

1.9

DEPARTMENT shall inform TOWN of any additions or deletions to the membership
roster as they may occur during the term of this Contract within 30 days of such change.

OFFICER QUALIFICATIONS

Upon execution of this Contract, or upon any renewal thereof, FIRE DEPARTMENT shall
provide TOWN with a copy of its current qualifications for officer requirements for
firemanic officers. If no such qualifications currently exist, FIRE DEPARTMENT shall
immediately notify TOWN in writing that no such qualifications exist and shall within three
months thereafter, develop qualifications for officer requirements and provide them to
TOWN.

FUND RAISING

On amonthly basis and in no event less than 30 days before such event, FIRE
DEPARTMENT shall notify TOWN of any planned or proposed fund raising activity. Such
notice shall be provided in writing to the Town Clerk. Such notice shall contain a general
description of the method which will be used to raise finds and shall specify the time or
times when and place or places where such fund raising activity will be conducted. The
notice shall also provide the names and contact information of the members serving on
the committee overseeing such activity.

NEW MEMBERS

On a monthly basis, FIRE DEPARTMENT shall submit the names of individuals elected
to membership as active firefighters in the FIRE DEPARTMENT and any such individual's
election to membership is subject to approval by the Town Board.

BACKGROUND CHECKS

FIRE DEPARTMENT warrants to TOWN that all firefighters elected to membership are
appropriately screened as mandated by Executive Law § 837-0 and that the FIRE
DEPARTMENT has complied with all relevant provisions of Not-for-Profit Corporation
Law §1402 concerning eligibility and attaining membership.

QUARTERLY REPORTS

On a quarterly basis, by the 15th day of January, April, July, and October of each year
this Contract is in effect, the FIRE DEPARTMENT shall submit to TOWN a report relating
to the preceding three months detailing:

1114 the number of calls received (e.g., responses to alarms, fires, emergencies or
calls for assistance of any sort),

1.11.2 the nature of the calls (fire, MVA, hazmat, etc.),

1.11.3 the total number of fire firefighters responding to the callls,

1.11.4 the average number of firefighters responding per call per quarter,

1.115 the number of time mutual aid was given to other agencies/locales,

1116 the number of times mutual aid was received from other agencies/locales,

1117 to and from what agencies mutual aid was given and received,

1418 the date, time, and nature of any calls for which FIRE DEPARTMENT was
dispatched but was unable to have a unit respond to within five minutes of
dispatch,

1.11.9 the date, time, and nature of any calls for which FIRE DEPARTMENT was
dispatched but was unable to be on scene within 14 minutes of dispatch,

1.11.10 the number of in-house drills or other training conducted and the total number of
firefighters in attendance,



1.11.11 a list of planned or upcoming training, schools, or conferences to be attended by
FIRE DEPARTMENT'S firefighters personnel DEPARTMENT in the
forthcoming six months.

1.11.12 as to all matters set forth in section 1.11.11, a statement as to whether such
training, etc. is to be conducted outside of the County of Schenectady or outside
the State of New York.

(Note: Nothing required to be provided herein is intended or shall be deemed to require the

1.12

1.13

disclosure of patient protected information under HIPAA).

ANNUAL AUDIT

TOWN may require FIRE DEPARTMENT to conduct an annual audit of its financial
records performed by a certified public accountant and the report of said audit together
with any management letters will be presented to the TOWN no later than June 1 of the
year succeeding the year for which the audit is performed. The cost of such audit shall
be a separately delineated and budgeted annual expense in the FIRE DEPARTMENT'S
annual budget.

112.1 Such audit shall contain references and notes regarding the statutorily mandated
audit of the Town of Duanesburg FPD2 Length of Service Award Program
pursuant to General Municipal Law § 219-a(3).

CAPITAL EXPENDITURES

FIRE DEPARTMENT will immediately advise TOWN of any plans to purchase, lease,
acquire, or dispose of fire apparatus or equipment (including light duty vehicles) with a
cost or value in excess of Thirty-five Thousand dollars and of any improvements to or
acquisition of real property with a cost or value in excess of Fifty Thousand dollars.

INSURANCE

EIRE DEPARTMENT agrees to procure and maintain throughout the duration of this
Contract Volunteer Firefighters’ Benefit Law (“VFBL") insurance, commercial general
liability (“CGL") insurance, business automobile insurance, professional (medical) liability
insurance (as may be required if emergency medical services are provided), director’s
and officer's liability insurance, and Workers” Compensation insurance (if applicable) in
such minimum limits as set forth on Schedule ‘B’ annexed hereto. FIRE DEPARTMENT
will procure all such insurance for its benefit and the benefit of TOWN and shall name
TOWN as “an additional insured on a primary, non-contributory basis”. Satisfactory proof
of insurance including, but not limited to certificates of insurance in acceptable form shall
be provided upon the execution of this Contract. Neither the failure by the TOWN to
make demand for such proof of insurance nor the failure by FIRE DEPARTMENT to
produce said certificates of insurance shall relieve FIRE DEPARTMENT from the
obligation to provide and maintain the insurance coverage of the type and in the amounts
so specified with the obligatory additional insured provisions.

INDEMNITY

To the fullest extent permitted by law, FIRE DEPARTMENT agrees to indemnify and hold
harmless TOWN for any claim or suit for personal injury (including death), property
damage, professional liability or employer or management liability arising out of the FIRE
DEPARTMENT'’S operations or the discharge of FIRE DEPARTMENT'S duties on behalf
of TOWN in furtherance of this Contract.



1.16 LOSAP

By March 31% of each year this Contract is in effect, FIRE DEPARTMENT shall provide
TOWN with a certified list of active firefighters who qualified for a year of service credit for
the previous year in the Town of Duanssburg FPD2 Length of Service Award Program,

SECTION 2. TOWN'S OBLIGATIONS

2.1

2.2

2.3

2.4

CONTRACT AMOUNT

In consideration of the FIRE DEPARTMENT furnishing fire protection and emergency
services set forth herein, TOWN shall pay to the FIRE DEPARTMENT Two Hundred
Eighly One Thousand Eight Hundred Eighty One Dollars ($281,881.00) in one sum, to be
charged upon said FPD2 and be assessed and levied upon the taxable property in said
FPD?2 and collected with the taxes for the TOWN, and the Supervisor shall pay said sum
overto the FIRE DEPARTMENT on or before March 31 during each year under this
Confract, or as otherwise provided by subsequent Contract. Nothing herein shall be
deemed to prohibit the TOWN from amending this Contract to provide for the payment of
such sum in installments.

LOSAP AMOUNT

A portion of the consideration for this Contract recited in Paragraph 2.1 will be remitted by
TOWN . as the Plan Sponsor of the Town of Duanesburg FPD2 Length of Service Award
Program to pay the LOSAP funding amount of Fifty-Four Thousand Nine Hundred Two
Dollars ($54,902.00) for service credits earned during 2022 and the LOSAP service and
administrative fees of Four Thousand One Hundred Dollars ($4,100.00) and shall pay
such amounts to the LOSAP Program Administrator or other institution that maintains the
LOSAP Trust Funds for the Plan. Funding for the LOSAP Amount shall be derived in the
same manner and from the same sources as the funding of the Contract Amount in
SECTION 2.1. The parties agree that the sum of Six Thousand Eighty Dollars
($6,080.00), representing the year to date costs of the LOSAP audit, will be deducted
from the amount to be paid by the TOWN to the FIRE DEPARTMENT pursuant to
SECTION 2.1.

VEBL

A portion of the Contract Amount paid by TOWN to FIRE DEPARTMENT is specifically
and solely intended to be used for the procurement of VFBL insurance coverage in
satisfaction of TOWN'S statutory obligation to provide same for the members of the FIRE
DEPARTMENT while on duty. Conforming with past practices, FIRE DEPARTMENT
shall procure and purchase VFBL insurance on behalf of TOWN. Nothing contained
herein shall be deemed to limit or affect in any way the responsibility or liability of the
TOWN to provide for VFBL insurance pursuant to VFBL §30 for injuries or for the death of
any firefighter of the FIRE DEPARTMENT while engaged in the performance of duties as
defined by VFBL §5, or any other pertinent statute of the State of New York. TOWN is
desmed to be the political subdivision liable for the payment of such benefits and
regularly served by such firefighters for purposes of VFBL§19.

CANCER COVERAGE

Unless TOWN decides to procure the requisite coverage on its own behalf, TOWN will
provide as part of the Contract Amount under SECTION 2.1, the annual cost of enhanced
cancer insurance as required by General Municipal Law § 205-cc and FIRE
DEPARTMENT will procure, provide, and maintain such coverage for all qualified
firefighters.




2.5

AHJ'S RESPONSIBILITY

Nothing herein shall be deemed to limit or affect in any way the responsibility or liability of
the TOWN for injury sustained by any firefighter or for the death of any firefighter while
engaged upon the performance of his or her duties, and otherwise, as provided by
General Municipal Law Article 10 or any other statutes of the State of New York and
members of the FIRE DEPARTMENT while engaged in the performance of their duties
answering, attending upon or returning from any call provided for by this Contract, shall
have the same rights, privileges and immunities as volunteer firefighters as provided for
by law.

SECTION 3. GENERAL PROVISIONS

3.1

3.2

3.3

3.4

3.5

AUTHORITY HAVING JURISDICTION

FIRE DEPARTMENT acknowledges the TOWN'S role as the authority having jurisdiction
(“AHJ") over the FIRE DEPARTMENT and the authority having by law, the control over
the prevention and extinguishment of fires in the FPD2 pursuant to Not-for-Profit
Corporation Law §1402(e).

TERM AND RENEWAL

This Contract shall continue through December 31, 2023, This Contract may be renewed
up to four times effective through and including December 31, 2027. This Contract shall
automatically renew for a one-year term under the same terms and conditions unless one
of the contracting parties notifies the other in writing on or before August 20th of a given
year that it seeks to modify or terminate the contract on of December 31st of that year.

MUTUAL AID
Nothing herein is intended to limit the FIRE DEPARTMENT'S ability to respond pursuant
to approved mutual aid agreements with other jurisdictions.

TERMINATION
341 This Contract may be terminated by the FIRE DEPARTMENT upon 30 days

written notice if TOWN fails to make payment as provided for under SECTION
24,

342 TOWN may terminate this Contract upon 30 days written notice if the FIRE
DEPARTMENT fails to perform any of its obligations as set forth in SECTION 1
of this Contract. TOWN has the right to immediately terminate the Contract if the
FIRE DEPARTMENT is unwilling or unable to respond to calls for assistance in
FPD2 to the extent that TOWN determines that a public emergency exists or is
about to be created as a result of the FIRE DEPARTMENT'S unwillingness or
inability to provide the fire protection and emergency services set forth in this
Contract. Upon termination, the prorated monthly balance of the Contract
Amount set forth in SECTION 2.1 shall be returned to TOWN.

VENUE

This Contract is governed by the laws of the State of New York. To the extent permitted
by law, the parties designate Supreme Court in and for Schenectady County as the
proper venue for any litigation.



3.6

3.7

3.8

3.9

3.10

ASSIGNABILITY
Pursuant to General Municipal Law §109 this Contract may not be assigned except upon
the express written consent of the Town Board of the TOWN.

SEVERABILITY .
If any portion of this Contract is deemed unenforceable by a court of competent
jurisdiction, the balance of the Contract shall remain viable and enforceable.

MODIFICATION
This Contract may only be modified in writing by the consent of all of the parties.

NON-WAIVER

The failure of the TOWN to compel strict compliance with one or more of the provisions of
the Contract shall not be deemed to constitute a waiver of the FIRE DEPARTMENT'S
obligations under said provisions or any other provision of this Contract.

NOTICE
All notices as may be required herein shall be submitted to the addresses listed below the
names of the signatories. All notices sent to TOWN must be sent to the attention of the
Town Clerk of the Town of Duanesburg. Notices sent to the FIRE DEPARTMENT must
be sent to the attention of the President or Secretary of the FIRE DEPARTMENT, as
follows:

To the TOWN:

Town Board of the Town of Duanesburg

Town of Duaneasburg Town Hall

5853 Western Turnpike

Duanesburg, NY 12056

To the FIRE DEPARTMENT:

Mariaville Volunteer Fire Department, Inc.
9248 Mariaville Road

Pattersonville, NY 12137

IN WITNESS WHEREOF, the parties have duly executed and delivered this Contract the day

and year first above written.

TOWN BOARD OF THE TOWN OF DUANESBURG

By:

William Wenzel, Supervisor

THE MARIAVILLE VOLUNTEER FIRE DEPARTMENT, INC.



By:

, President



SCHEDULE ‘A’

In addition to any other requirements for the production of documentation, FIRE
DEPARTMENT shall provide TOWN with the following information prior to commencing the
negotiation process for a contract and shall, on an annual basis provide the following:

(1) file with the Town Board a statement (budget) containing an itemization of the
estimated costs of the incorporated FIRE DEPARTMENT attributable to the provision of
services under the contract. The estimated costs attributable to the provision of services
under the prospective contract itemized in the statement shall include, at a minimum,
those, if any, for: supplies; materials; operation, maintenance and repair of equipment
and apparatus; insurance; training; protective clothing, gear and other personnel costs;
building rental, maintenance and operation; and a specified proportionate share of
capital costs;

(2) the FIRE DEPARTMENT'S most recent annual report of directors (or Trustees)
pursuant to section five hundred nineteen of the not-for-profit corporation faw;

*(3) if, extant, the FIRE DEPARTMENT'S most recent verified certificate pursuant to
subdivision (f) of section fourteen hundred two of the not-for-profit corporation law;

(4) the FIRE DEPARTMENT’S most recent internal revenue service form 990; and

(5) the FIRE DEPARTMENT'S most recent annual report pursuant to section thirty-a of
the general municipal [aw.

+ Production of Item 3 waived for good cause shown



INSURANCE REQUIREMENTS
Commercial General Liability (CGL)*
Medical Payments
Personal & Advertising Injury
Completed Operations
Business Auto
SUM Coverage
Property Damage
Excess/Umbrella Liability
Worker's Compensation

VFBL

Enhanced Cancer Disability
Benefits

SCHEDULE “B”

1 million dollars per occurrence
2 million dollar aggregate

5 thousand dollars

1 million dollars

1 million dollars

1 million dollars (Combined Single Limit)
1 million dollars
Replacement cost or ACV as applicable
5 million dollars
Statutory limits

Statutory limits

Statutory limits

All policies, policy endorsements, and insurance certificates to name TOWN as “an additional
insured on a primary, non-contributory basis".

Proof of insurance of Enhanced Cancer Disability Benefits coverage shall be provided annually
by providing a copy of the form ESOB 210.5 filed with OFPC on January 1 of each year.

*|f applicable, Professional Medical liability coverage to provided for EMS functions in the same
amounts as CGL insurance if not otherwise included in CGL coverage.

All insurance required must be with insurers licensed to conduct business in New York
State and acceptable to the Town. All insurance shall be from an insurer with A.M. Best

Rating from A- to A+ or better.

Notice of Cancellation. All policies and Certificates of Insurance shall expressly provide that
the Town must receive thirty (30) days written notice in the event of material alteration,

cancellation, or non-renewal of coverage.

Waiver of Subrogation. All policies must include a Waiver of Subrogation in favor of the
Town along with their respective officers, agents and employees for general liability,
automobile liability, umbrella/excess liability, workers compensation and employer's

liability.
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TOWN OF DUANESBURG
FIRE PROTECTION CONTRACT

This Agreement (the “Agreement™) made December 30, 2022 between the TOWN
OF DUANESBURG, & municipal corporation organized under the laws of the State of
New York and located in Schenectady County, New York, with a mailing address of 5853
Western Turnpike, Duanesburg, New York 12056 (the "Town"), acting on behalf of the
Fire Protection District No. 3 of said Town (the "Fire Protection District"), and VILLAGE
OF ESPERANCE a municipal corporation organized and existing under the laws of the

State of New York, with its principal office at 104 Charleston Street, Esperance, New York
12066 (the "Village").

WITNESSETH:

WHEREAS, the Town has established the Fire Protection District more fully
described in the Resolution establishing such district and duly adopted by the Town Board
of the Town of Duanesburg (the “Town Board”) on the 4" day of October 1951; and

WHEREAS, the Town, pursuant to Town Law section 184, must provide for the
furnishing of fire protection within the Fire Protection District; and

WHEREAS, the Town wishes to contract with the Village for the furnishing of fire

protection to the Fire Protection District for a period of time from January 1, 2023 through
December 31, 2023; and

WHEREAS, at a duly held meeting of the Town Board, the Town duly authorized
this Agreement with the Village for fire protection to the Fire Protection District upon the
terms and provisions herein set forth; and

WHEREAS, this Agreement has been duly authorized by the governing board of
the Village.

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained herein, and other good and valuable consideration exchanged between the
parties, the Town does engage the Village to furnish fire protection to the Fire Protection
District and the Village agrees to furnish such protection for the period of time from

January 1, 2023 through December 31, 2023, in the following manner and on the terms and
conditions set forth herein.

Article 1. Service(s) to be Provided.

A, The Village agrees to furnish suitable apparatus and appliances for the
furnishing of fire protection in the Fire Protection District and when notified by alarm or
telephone or in any other manner, of a fire within the Fire Protection District, the Village
will respond and attend upon the fire without delay with suitable apparatus and appliances



and that the members of the Village shall proceed diligently and in every way reasonably
suggested to extinguish the fire and to save life and property in connection therewith. The
term "fire protection” includes inspections of buildings and properties in the Fire Protection
District for the purposes specified in and as authorized by section 807-a and 807-b of the
Education Law relating to fire inspection of school buildings, subdivision four of section
303 of the Multiple Residence Law relating to inspection of buildings and property, and
section 189 of the Town Law relating to inspection of public and private buildings.

B. The Village further agrees to use its best efforts to furnish emergency
service in case of accidents, calamities, or other emergencies in connection with which the
services of firefighters would be required. Such service shall be furnished subject to such
rules and regulations as shall be prescribed by the Village and approved by the Town
Board. The Village agrees to carry liability and property damage insurance covering said
emergency service in the same amounts, and under the same terms, as set forth in Article
4 below in connection with fire protection. The term "emergency" includes, unless a
contrary intent is clearly expressed or indicated, the search for persons and the search for,

and attempts to recover or the recovery of, bodies of persons even though it is possible or
is known that all hope of life is gone.

C. The Village agrees that it is responsible for its operating expenses,
including, but limited to:

L. heat, lights, telephone and all other utilities in connection with the
Village's facilities;

if. general maintenance, repairs and supplies for the Village's
equipment, vehicles and housing for vehicles and meetings;

1il. replacement of the Village's supplies and equipment;
v, all liability insurance on the Village's vehicles and facilities,
V. all  liability, contractual liability, malpractice, workers'

compensation, contractual and/or errors and omissions insurance
covering all members of the Village; and

vi. all training and continuing education of the Village's membership,
including such certification and recertification as may be required
by law.

D. Upon the specific request of the Village, in the event of an emergency

situation that is reasonably anticipated to have an adverse effect on the residents of the
Town, the Village may request that the Town Highway Department snow plow, sand, de-
ice and otherwise make safe the Village facilities. The Town Highway Department shall
have sole discretion as to whether to perform such services. In the event such services are
provided by the Town Highway Department, the Village shall, to the fullest extent



permitted by law, indemnify, defend and hold the Indemnified Parties (as defined in Article
8 hereof) harmless of and from any and all liability of any name, nature and kind imposed
upon the Indemnified Parties as a result of the performance of such services, except for
liability arising out of the negligence or willful misconduct of the Town. This
indemnification obligation shall survive the expiration or termination of this Agreement.
Nothing contained in this Article 1, Paragraph D, shall obligate the Town to perform any
such services. The provision of such services in non-emergency situations is expressly
prohibited.

Article 2. Term.

A. This Agreement shall take effect on January 1, 2023 (the “Effective Date”)
and shall continue for the remainder of the year ending December 31, 2023, provided
however, that this Agreement shall be deemed renewed on the same basis each year
thereafter for a further calendar year (January 1 — December 3 1) without any further public
hearing unless the Town or Village shall notify the other party in writing on or before the
twentieth day of August that it elects to terminate this Agreement effective on December
31 in that year.

B. The term of this Agreement including renewals shall not exceed five (5)
years.

C. Any requests for amendment to this Agreement during its initial term or any
renewal portion thereof must be made in writing to the Town on or before the twentieth
day of August of any year that this Agreement is in force.

Article 3. Consideration.

In consideration of the furnishing of said fire protection (and emergency services)
as set forth herein, the Town shall pay to the Village a fire protection fee (the “Fire
Protection Fee”) in the amount of Ninety Thousand Nine Hundred Ninety-Nine Dollars
($90,999.00). Such Fire Protection Fee is to be charged upon the Fire Protection District,
to be assessed and levied upon the taxable property within the Fire Protection District and
collected with the Town taxes, and the Town shall pay the Fire Protection Fee over to the
Village on or before March 31st during each year under this Agreement.

Article 4. [nsurance.

Commercial General Liability (CGL):

I Commercial General Liability with limits not less than $1,000,000
per occurrence, $2,000,000 general aggregate, $2,000,000 products -
completed operations aggregate. General Aggregate must apply ona
per project basis. Such insurance shall cover liability arising from
premises, operations, independent contractors, product-completed
operations, personal and advertising injury and liability assumed



1i.

under an insured contract. There shall be no endorsement or
modification of the Commercial GL form arising from pollution,
explosion, collapse, underground property damage or work
performed by subcontractors, or for liability resulting from
application of either Section 240 or Section 241 of NY State Labor
Law.

The Town along with their respective officers, agents and
employees and all other parties required of the contract shall be
named as Additional Insured for ongoing operations and completed
operations. Additional Insured coverage shall apply on a primary
and not contributory basis, including any deductible, maintained by,
or provided to, the Additional Insured. It is expressly understood by
the parties to this contract that it is the intent of the parties that any
insurance obtained the Town is deemed excess, non-contributory
and nof co-primary in relation to the coverage(s) procured by the
Village, or any of their respective consultants, officers, agents,
subcontractors, employees anyone directly or indirectly employed
by them or by anyone for whose acts any of the aforementioned may
be liable by operation of statute, government regulation or
applicable case law.

Automobile Liability:

i

1.

Business Automobile Liability with a combined single limit of not
less than $1,000,000 limit per accident, including owned, non-
owned, leased and hired vehicles, as well as liability coverage for
mobile equipment subject to compulsory insurance or financial
responsibility laws or other motor vehicle insurance laws.

The Town along with their respective officers, agents, and employees
and all other parties required of the contract shall be named as
Additional Insured on a primary and not contributory basis.

Umbrella/Excess Liability:

i.

it

1.

Umbrella/Excess Liability with limits not less than $5,000,000 per
occurrence/aggregate.

Umbrella Liability must include as Additional Insured all entities that
are Additional Insureds on the CGL and Automobile Liability
policies.

Umbrella/Excess Liability shall apply on a primary and not
contributory basis.



D. Workers Compensation and Employers Liability:

L. Employers Liability Insurance with limits not less than $1,000,000
each accident for bodily injury by an accident and $1,000,000 each
employee for injury by disease.

if. Coverage for all employees, and if on the job site, including corporate
officers, and sole proprietors, partners of a partnership, members of
a limited liability company, whether or not such coverage is option
under the Workers Compensation Act.

E. All insurance required must be with insurers licensed to conduct business in

New York State and acceptable to the Town. All insurance shall be from an insurer with
A.M. Best Rating from A- to A+ or better.

H. Notice of Cancellation. All policies and Certificates of Insurance shall
expressly provide that the Town must receive thirty (30) days written notice in the event of
material alteration, cancellation, or non-renewal of coverage.

G. Waiver of Subrogation. All policies must include a Waiver of Subrogation
in favor of the Town along with their respective officers, agents and employees for general

liability, automobile liability, umbrella/excess liability, workers compensation and
employet’s liability.

H. Evidence of Insurance. Prior to the commencement of the work, the Village
shall furnish to the Town Certificate(s) of Insurance executed by a duly authorized
representative of each insurer, setting out the compliance with the insurance requirements
et forth above. Certificates of Insurance must indicate the amounts of any and all

deductibles. A copy of the Additional [nsured Endorsement(s) must be provided to the
Town.

Article 5. Reports.

A, The Village shall submit to the Town a written report of its fire protection
(and emergency services) calls for each calendar year in such detail as the Town requests.

B. The Village shall file with the Duanesburg Town Clerk, on or before the
15th of January, April, July and October of each calendar year, a list of all Village's

members, directors and officers, as of the last day of the previous calendar quarter.

C. The Village agrees to file with the Duanesburg Town Clerk, within fifteen
(15) days after receipt of the same, its audited annual financial statement.

Article 6. The Town's Right to Stop Work or Terminate the Agreement.

If the Village fails or refuses to comply with all applicable laws or ordinances, or
otherwise is in violation of any of the provisions of this Agreement, the Town shall, upon



ten (10) days’ notice, specifying with particularity the basis therefore, have the right to
terminate this Agreement. Said notice shall include a demand for a refund of a portion of
the Fire Protection Fee, consisting of amounts allocable to the period of time subsequent
to the effective date of the termination notice. Said amount shall be determined prorating
the Fire Protection Fee on a per diem basis from the effective date of the termination notice
to December 31 of the applicable calendar year, which prorated amount shall be refunded
to the Town within thirty (30) days of the Town’s request therefor. In the event the Village
fails or refuses to refund said prorated amount, as provided for herein, the unpaid balance
shall accrue interest at the rate of 9% per annum, and the Village shall be responsible for
all of the Town's costs of collection of said amount, including reasonable attorneys' fees,
whether or not an action is commenced.

Article 7. Independent Contractor.

It is hereby mutually covenanted and agreed that the Village shall be an independent
contractor.

Article 8. Indemnity and Hold Harmless Agreement.

A. The Village hereby agrees to indemnify, defend and hold the Town, and its
elected officials, officers, agents, and employees (collectively, the "Indemnified Parties")
harmless of and from any and all liability of every name, nature and kind imposed upon
the Indemnified Parties arising from the negligence or willful misconduct of the Village.
The indemnification obligation hereunder shall include all reasonable attorneys' fees, costs
and expenses, whether or not an action is commenced against an [ndemnified Party, and
shall survive the expiration or earlier termination of this Agreement

B. Nothing herein contained shall be deemed to limit or affect in any way the
responsibility or liability of the Town for injury sustained by any fire fighter or for the
death of any fire fighter while engaged upon the performance of his or her duties, and
otherwise, as provided by section 205 of the General Municipal Law or any other statute
of the State of New York and members of the Village while engaged in the performance of
their duties answering, attending upon or returning from any call provided for by this
Agreement, shall have the same rights, privileges and immunities as volunteer fire fighters
as provided for by law.

Article 9, No Assignment.

In accordance with the provisions of Section 109 of the General Municipal Law,
the Village is hereby prohibited from assigning, transferring, conveying, subletting or
otherwise disposing of this Agreement or of its right, title or interest in this Agreement, or
its power to execute this Agresment, to any other person or corporation without the
previous consent in writing of the Town.

Article 10. Authority on Behalf of the Town.




The Town Supervisor has executed this Agreement pursuant to resolutions adopted
by the Town Board at meetings thereof held on December 30, 2022. William Wenzel,
Town Supervisor, whose signature appears hereafter, is duly authorized and empowered to
execute this instrument and enter into this Agreement on behalf of the Town. This
instrument shall be executed in duplicate. At least one (1) copy shall be permanently filed,
after execution, in the Office of the Duanesburg Town Clerk.

Article I 1. No Waiver,

The failure by any party to insist upon the strict performance of any covenant, duty,
agreement or condition of this Agreement, or to exercise any right or remedy consequent
upon a breach of the same, shall not constitute a waiver of any such breach or of such, or
any other, covenant, agreement, term or condition. By notice duly given, any party may,
but shall be under no obligation to, waive any of its rights or any conditions of its
obligations under this Agreement, or any duty, obligation or covenant of any other party.
No such waiver shall affect or alter the remainder of this Agreement, but each and every
covenant, duty, agreement and condition of this Agreement shall continue in full force and
effect with respect to any other then existing, or subsequent, breach.

Article 12. Amendment or Termination.

A, By mutual consent of both parties, and after a public hearing held pursuant
to notice, this Agreement may be amended, terminated, or terminated and a new contract
entered into in lieu hereof, if the Town, after the public hearing, determines by resolution
that it is in the public interest to do so.

B. In all of the above cases, the notice of public hearing must state in general
terms the reason why the existing Agreement is to be amended or terminated, and if a new

contract is to be entered into, the notice must also describe the new contract in general
terms.

Article 13, Severability.

Any provisions of applicable law, which supersede or invalidate any provision of
this Agreement shall not affect the validity of the remainder of this Agreement, and such
remaining provisions shall be enforced as if such superseded or invalid provision(s) were
deleted.

Article 14.  Notice.

A. All notices, offers and communications required or permitted by this
Agreement shall be made in writing and shall be deemed given when personally delivered
to a Party or mailed, addressed as follows:

To the Town:



Town Board of the Town of Duanesburg
Town of Duanesburg Town Hall

5853 Western Turnpike

Duanesburg, New York 12056

With a Copy to:

Terresa M. Balmer, Esq.
Whiteman Osterman & Hanna LLP
| Commerce Plaza #19

Albany, New York 12260

To the Village:
Village of Esperance

PO Box 16
Esperance, New York 12066

With a Copy to:

None Designated
B. By notice given pursuant to this paragraph, either Party may designate any

further or different address to which subsequent notices, offers or other communications to
it shall be sent.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the parties have duly executed and delivered this Agreement
the day and year here mentioned.

TOWN OF DUANESBURG

By:  William Wenzel

[ts:  Supervisor
VILLAGE OF ESPERANCE
By:

Its:



TOWN OF DUANESBURG
FIRE PROTECTION CONTRACT

This Agreement (the “Agreement”) made December 30, 2022 between the TOWN
OF DUANESBURG, a municipal corporation organized under the laws of the State of
New York and located in Schenectady County, New York, with a mailing address of 5853
Western Tumnpike, Duanesburg, New York 12056 (the "Town"), acting on behalf of the
Fire Protection District No. 3 of said Town (the "Fire Protection District"), and VILLAGE
OF DELANSON, a municipal corporation organized and existing under the laws of the

State of New York, with its principal office at 1797 Main Street, Delanson, New York
12053 (the "Village").

WITNESSETH:

WHEREAS, the Town has established the Fire Protection District more fully
described in the Resolution establishing such district and duly adopted by the Town Board
of the Town of Duanesburg (the “Town Board”) on the 4th day of October 1951; and

WHEREAS, the Town, pursuant to Town Law section 184, must provide for the
furnishing of fire protection within the Fire Protection District; and

WHEREAS, the Town wishes to contract with the Village for the furnishing of fire
protection to the Fire Protection District for a period of time from January 1, 2023 through
December 31, 2023; and

WHEREAS, at a meeting of the Town Board held on December 8, 2022, the Town
duly authorized this Agreement with the Village for fire protection to the Fire Protection
District upon the terms and provisions herein set forth; and

WHEREAS, this Agreement has been duly authorized by the governing board of
the Village.

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained herein, and other good and valuable consideration exchanged between the
parties, the Town does engage the Village to furnish fire protection to the Fire Protection
District and the Village agrees to furnish such protection for the period of time from

January 1, 2023 through December 31, 2023, in the following manner and on the terms and
conditions set forth herein.

Article 1. Service(s) to be Provided.

A.  The Village agrees to furnish suitable apparatus and appliances for the
furnishing of fire protection in such Fire Protection District and when notified by alarm or
telephone or in any other manner, of a fire within said Fire Protection District, the Village



will respond and attend upon the fire without delay with suitable apparatus and appliances
and that the members of the Village shall proceed diligently and in every way reasonably
suggested to extinguish the fire and to save life and property in connection therewith. The
term "fire protection” includes inspections of buildings and properties in the Fire Protection
District for the purposes specified in and as authorized by section 807-a and 807-b of the
Education Law relating to fire inspection of school buildings, subdivision four of section
303 of the Multiple Residence Law relating to inspection of buildings and property, and
section 189 of the Town Law relating to inspection of public and private buildings.

B. The Village further agrees to use its best efforts to furnish emergency
service in case of accidents, calamities, or other emergencies in connection with which the
services of firefighters would be required. Such service shall be furnished subject to such
rules and regulations as shall be prescribed by the Village and approved by the Town
Board. The Village agrees to carry liability and property damage insurance covering said
emergency service in the same amounts, and under the same terms, as set forth in Article
4 below in connection with fire protection. The term "emergency"” includes, unless a
contrary intent is clearly expressed or indicated, the search for persons and the search for,

and attempts to recover or the recovery of, bodies of persons even though it is possible or
is known that all hope of life is gone.

C The Village agrees that it is responsible for its operating expenses,
including, but limited to:

i heat, lights, telephone and all other utilities in connection with the
Village's facilities;

L. general maintenance, repairs and supplies for the Village's
equipment, vehicles and housing for vehicles and meetings;

iil. replacement of the Village's supplies and equipment;
iv. all liability insurance on the Village's vehicles and facilities;
V. all  liability, contractual liability, malpractice, workers'

compensation, contractual and/or errors and omissions insurance
covering all members of the Village; and

vi. all training and continuing education of the Village's membership,
including such certification and recertification as may be required
by law.

D. Upon the specific request of the Village, in the event of an emergency

situation that is reasonably anticipated to have an adverse effect on the residents of the
Town, the Village may request that the Town Highway Department snow plow, sand, de-
ice and otherwise make safe the Village facilities. The Town Highway Department shall
have sole discretion as to whether to perform such services. In the event such services are



provided by the Town Highway Department, the Village shall, to the fullest extent
permitted by law, indemnify, defend and hold the Indemnified Parties (as defined in Article
8 hereof) harmless of and from any and all liability of any name, nature and kind imposed
upon the Indemnified Parties as a result of the performance of such services, except for
liability arising out of the negligence or willful misconduct of the Town. This
indemnification obligation shall survive the expiration or termination of this Agreement.
Nothing contained in this Article [, Paragraph D, shall obligate the Town to perform any

such services. The provision of such services in non-emergency situations is expressly
prohibited.

Article 2. Term.

A. This Agreement shall take effect on January 1, 2023 (the “Effective Date™)
and shall continue for the remainder of the year ending December 31, 2023, provided
however, that this Agreement shall be deemed renewed on the same basis each year
thereafter for a further calendar year (January 1 — December 31) without any further public
hearing unless the Town or Village shall notify the other party in writing on or before the

twentieth day of August that it elects to terminate this Agreement effective on December
31 in that year.

B. The term of this Agreement including renewals shall not exceed five (5)
years.

C. Any requests for amendment to this Agreement during its initial term or any
renewal portion thereof must be made in writing to the Town on or before the twentieth
day of August of any year that this Agreement is in force.

Article 3. Consideration.,

[n consideration of the furnishing of said fire protection (and emergency
services) as set forth herein, the Town shall pay to the Village a fire protection fee (the
“Fire Protection Fee”) in the amount of Eighty-Two Thousand Forty Four Dollars
($82,044.00). Such Fire Protection Fee is to be charged upon the Fire Protection District,
to be assessed and levied upon the taxable property within the Fire Protection District and
collected with the Town taxes, and the Town shall pay the Fire Protection Fee to the Village
on or before March 31st during each year under this Agreement.

Article 4. [nsurance.

A. Commercial General Liability (CGL):
L. Commercial General Liability with limits not less than $1,000,000
per occurrence, $2,000,000 general aggregate, $2,000,000 products -
completed operations aggregate. General Aggregate must apply on a
per project basis. Such insurance shall cover liability arising from
premises, operations, independent contractors, product-completed
operations, personal and advertising injury and liability assumed



ii.

under an insured contract. There shall be no endorsement or
modification of the Commercial GL form arising from pollution,
explosion, collapse, underground property damage or work
performed by subcontractors, or for liability resulting from
application of either Section 240 or Section 241 of NY State Labor
Law.

The Town along with their respective officers, agents and
employees and all other parties required of the contract shall be
named as Additional Insured for ongoing operations and completed
operations. Additional Insured coverage shall apply on a primary
and not contributory basis, including any deductible, maintained by,
or provided to, the Additional Insured. It is expressly understood by
the parties to this contract that it is the intent of the parties that any
insurance obtained the Town is deemed excess, non-contributory
and not co-primary in relation to the coverage(s) procured by the
Village, or any of their respective consultants, officers, agents,
subcontractors, employees anyone directly or indirectly employed
by them or by anyone for whose acts any of the aforementioned may
be liable by operation of statute, government regulation or
applicable case law.

Automobile Liability:

L.

ii.

Business Automobile Liability with a combined single limit of not
less than $1,000,000 limit per accident, including owned, non-
owned, leased and hired vehicles, as well as liability coverage for
mobile equipment subject to compulsory insurance or financial
responsibility laws or other motor vehicle insurance laws.

The Town along with their respective officers, agents, and employees
and all other parties required of the contract shall be named as
Additional Insured on a primary and not contributory basis.

Umbrella/Excess Liability:

i.

1il.

Umbrella/Excess Liability with limits not less than $5,000,000 per
occurrence/aggregate.

Umbrella Liability must include as Additional Insured all entities that
are Additional Insureds on the CGL and Automobile Liability
policies.

Umbrella/Excess Liability shall apply on a primary and not
contributory basis.



£ Workers Compensation and Employers Liability:

L. Employers Liability Insurance with limits not less than $1,000,000
each accident for bodily injury by an accident and $1,000,000 each
employee for injury by disease.

ii. Coverage for all employees, and if on the job site, including corporate
officers, and sole proprietors, partners of a partnership, members of
a limited liability company, whether or not such coverage is option
under the Workers Compensation Act.

E. All insurance required must be with insurers licensed to conduct business in
New York State and acceptable to the Town. All insurance shall be from an insurer with
A.M. Best Rating from A- to A+ or better.

F. Notice of Cancellation. All policies and Certificates of Insurance shall
expressly provide that the Town must receive thirty (30) days written notice in the event of
material alteration, cancellation, or non-renewal of coverage.

G, Waiver of Subrogation. All policies must include a Waiver of Subrogation
in favor of the Town along with their respective officers, agents and employees for general
liability, automobile liability, umbrella/excess liability, workers compensation and
employer’s liability.

H. Evidence of Insurance. Prior to the commencement of the work, the Village
shall furnish to the Town Certificate(s) of Insurance executed by a duly authorized
representative of each insurer, setting out the compliance with the insurance requirements
et forth above. Certificates of Insurance must indicate the amounts of any and all
deductibles. A copy of the Additional Insured Endorsement(s) must be provided to the

Town.

Article 5. Reports.

A. The Village shall submit to the Town a written report of its fire protection
(and emergency services) calls for each calendar year in such detail as the Town requests.

B. The Village shall file with the Duanesburg Town Cletk, on or before the
15th of January, April, July and October of each calendar year, a list of all Village's
members, directors and officers, as of the last day of the previous calendar quarter.

. The Village agrees to file with the Duanesburg Town Clerk, within fifteen

(15) days after receipt of the same, its audited annual financial statement.

Article 6. The Town's Right to Stop Work or Terminate the A ereement.




If the Village fails or refuses to comply with all applicable laws or ordinances, or
otherwise is in violation of any of the provisions of this Agreement, the Town shall, upon
ten (10) days’ notice, specifying with particularity the basis therefore, have the right to
terminate this Agreement. Said notice shall include a demand for a refund of a portion of
the Fire Protection Fee, consisting of amounts allocable to the period of time subsequent
to the effective date of the termination notice. Said amount shall be determined prorating
the Fire Protection Fee on a per diem basis from the effective date of the termination notice
to December 31 of the applicable calendar year, which prorated amount shall be refunded
to the Town within thirty (30) days of the Town’s request therefor. In the event the Village
fails or refuses to refund said prorated amount, as provided for herein, the unpaid balance
shall accrue interest at the rate of 9% per annum, and the Village shall be responsible for
all of the Town's costs of collection of said amount, including reasonable attoreys' fees,
whether or not an action is commenced.

Article 7. Independent Contractor.

[tis hereby mutually covenanted and agreed that the Village shall be an independent
contractor.

Article 8, Indemnity and Hold Harmless Agreement.

A, The Village hereby agrees to indemnify, defend and hold the Town, and its
elected officials, officers, agents, and employees (collectively, the "Indemnified Parties")
harmless of and from any and all liability of every name, nature and kind imposed upon
the Indemnified Parties arising from the negligence or willful misconduct of the Village.
The indemnification obligation hereunder shall include all reasonable attorneys' fees, costs
and expenses, whether or not an action is commenced against an Indemnified Party and
shall survive the expiration or earlier termination of this Agreement.

B. Nothing herein contained shall be deemed to limit or affect in any way the
responsibility or liability of the Town for injury sustained by any fire fighter or for the
death of any fire fighter while engaged upon the performance of his or her duties, and
otherwise, as provided by section 205 of the General Municipal Law or any other statute
of the State of New York and members of the Village while engaged in the performance of
their duties answering, attending upon or returning from any call provided for by this
Agreement, shall have the same rights, privileges and immunities as volunteer fire fighters
as provided for by law.

Article 9. No Assignment.

In accordance with the provisions of Section 109 of the General Municipal Law,
the Village is hereby prohibited from assigning, transferring, conveying, subletting or
otherwise disposing of this Agreement or of its right, title or interest in this Agreement, or
its power to execute this Agreement, to any other person or corporation without the
previous consent in writing of the Town.



Article 10. Authority on Behalf of the Town.

The Town Supervisor has executed this Agreement pursuant to a resolution ado pted
by the Town Board at a meeting thereof held on 2022, William Wenzel,
Town Supervisor, whose signature appears hereafter, is duly authorized and empowered to
execute this instrument and enter into this Agreement on behalf of the Town. This
instrument shall be executed in duplicate. At least one (1) copy shall be permanently filed,
after execution, in the Office of the Duanesburg Town Clerk,

Article 11, No Waiver.

The failure by any party to insist upon the strict performance of any covenant, duty,
agreement or condition of this Agreement, or to exercise any right or remedy consequent
upon a breach of the same, shall not constitute a waiver of any such breach or of such, or
any other, covenant, agreement, term or condition. By notice duly given, any party may,
but shall be under no obligation to, waive any of its rights or any conditions of its
obligations under this Agreement, or any duty, obligation or covenant of any other party.
No such waiver shall affect or alter the remainder of this Agreement, but each and every
covenant, duty, agreement and condition of this Agreement shall continue in full force and
effect with respect to any other then existing, or subsequent, breach.

Article 12, Amendment or Termination.

A, By mutual consent of both parties, and after a public hearing held pursuant
to notice, this Agreement may be amended, terminated, or terminated and a new contract

entered into in lieu hereof, if the Town, after the public hearing, determines by resolution
that it is in the public interest to do so.

B. [n all of the above cases, the notice of public hearing must state in general
terms the reason why the existing Agreement is to be amended or terminated, and if a new

contract is to be entered into, the notice must also describe the new contract in general
terms.

Article 13, Severability.

Any provisions of applicable law, which supersede or invalidate any provision of
this Agreement shall not affect the validity of the remainder of this Agreement, and such

remaining provisions shall be enforced as if such superseded or invalid provision(s) were
deleted.



[N WITNESS WHEREOF, the parties have duly executed and delivered this agreement
the day and year here mentioned.

DATE: TOWN BOARD OF THE TOWN OF
DUANESBURG
By:
Town Clerk William Wenzel, Supervisor

VILLAGE BOARD OF THE
VILLAGE OF DELANSON

DATE:

By:
Village Clerk Mayor




CONTRACT FOR FIRE, PROTECTION AND EMERGENCY SERVICES
BETWEEN
THE TOWN OF DUANESBURG
AND
BURTONSVILLE VOLUNTEER FIRE, DEPARTMENT, INC.

This Contract made this 30" day of December 2022 pursuant to Town Law §184 between the
Town of DUANESBURG (“TOWN") a municipal corporation organized under the laws of the
State of New York, acting on behalf of Fire Protection District No. 3 ("FPD3") of the TOWN and
BURTONSVILLE VOLUNTEER FIRE DEPARTMENT, INC. (hereinafter “FIRE
DEPARTMENT"), a domestic, not-for-profit, special fire corporation organized and existing
under the laws of the State of New York, with its principal place of business and operations in
Montgomery County New York,

WITNESSETH:

WHEREAS, by Resolution of the Town Board duly adopted on October 4, 1951 the TOWN
established FPD3 in a portion of the TOWN for the purposes of furnishing fire protection within
FPD3, the precise boundaries of FPD3 are more fully described in the establishing Resolution;
and

WHEREAS, the TOWN desires to contract with the FIRE DEPARTMENT for the furnishing of
fire protection and emergency services to FPD3 for a definite period of time from January 1,
2023 through December 31, 2023; and

WHEREAS, as a condition precedent to entering into negotiations for this Contract, the FIRE
DEPARTMENT shall file with the TOWN in a format acceptable to the Town Board a statement
(budget) itemizing the estimated costs of the FIRE DEPARTMENT attributable to the provision
of services under this contract pursuant to Town Law §184(1-a) including all of the information
requested in SCHEDULE “A” annexed hereto, for the Town Board's review and consideration in
determining the amount of compensation that is reasonable, necessary, and appropriate for the
FIRE DEPARTMENT to provide the contracted services under this Contract: and

WHEREAS, pursuant to Town Law §184(2) a public hearing was duly held at the Town Hall
after publication of the requisite notices for such hearing, and such hearing having been called
for the purpose of reviewing the terms of this Contract and entertaining public comment thereon;
and

WHEREAS, following said public hearing and pursuant to Town Law §184(1) the TOWN, by
lawfully enacted resolution of the Town Board, has duly authorized this contract with the FIRE
DEPARTMENT for fire protection and emergency services to said FPD3 upon the terms and
provisions set forth herein; and

WHEREAS, the making of this Contract has been duly authorized by the governing board of the
FIRE DEPARTMENT and/or membership as may be required by the bylaws of the FIRE
DEPARTMENT and the signatory hereto on behalf of the FIRE DEPARTMENT warrants that all
of the prerequisites of the FIRE DEPARTMENT bylaws have been satisfied, all required
resolutions of the FIRE DEPARTMENT have been lawfully enacted, and said signatory is
authorized to bind the FIRE DEPARTMENT to this Contract.



NOW, THEREFORE, in exchange for the mutual promises and other good and valuable
consideration as recited herein, the receipt of which is hereby acknowledged, the TOWN does
contract with the FIRE DEPARTMENT to furnish fire protection and emergency services to
FPD3 and the FIRE DEPARTMENT agrees to furnish such services commencing January 1,
2021, in the following manner:

SECTION 1. FIRE DEPARTMENT’S OBLIGATIONS

1.1

1.2

1.3

1.4

1.5

DUTIES

FIRE DEPARTMENT agrees to furnish suitable apparatus, equipment, appliances and a
sufficient number of properly trained personnel for the furnishing of fire protection and the
provisions of emergency services in FPD3 and will timely respond when notified of a fire
or other emergent situation within FPD3.

1.1.1  “Fire Protection” and “Emergency Services”, as used herein, shall be deemed to
include among other things: fire suppression, fire prevention, fire prevention
education, life safety education, building inspections in conjunction with the Town
of Duanesburg Building Inspector and Code Enforcement Officer, emergency
medical services, and response to calls for assistance, rescue, or aid of every
manner consistent with the corporate purposes of the FIRE DEPARTMENT and
its Organizational Statement pursuant to 29 CFR 1910.156(b)(1).

RESPONSE

Upon dispatch, the FIRE DEPARTMENT will respond to the fire or emergency without
delay and with suitable resources and trained personnel. The members of the FIRE
DEPARTMENT shall proceed diligently and in a reasonable manner to eradicate the
hazard, mitigate the situation, and preserve life and property in connection therewith.

TRAINING

FIRE DEPARTMENT warrants to TOWN that all firefighters and emergency personnel
are appropriately trained and equipped to the current minimum training levels for their
respective duty requirements and as mandated by OSHA [28 USC § 655(a)] and the
regulations and rules promulgated thereunder including, but not limited to, 29 CFR 1910
subparts (H), (1), and (L) as well as all applicable New York State statutes, rules and
regulations including, but not limited to, Labor Law §27-a and 12 NYCRR 800.7.

STANDARD PROCEDURES

FIRE DEPARTMENT warrants to TOWN that it has in place standard operating
procedures or similar written standard policies or protocols for critical operations and will
provide TOWN with a copy such current standards upon the execution of this Contract
and during the term of this Contract, will immediately provide TOWN any amendments or
additions to such standards.

CORPORATE BYLAWS

FIRE DEPARTMENT warrants to TOWN that it has Bylaws or a Constitution and Bylaws
(collectively referred to hereinafter as “Bylaws”) governing the corporate operations of the
FIRE DEPARTMENT and will provide TOWN with a copy of the current Bylaws upon the
execution of this Contract and during the term of this Contract will immediately provide
TOWN any amendments or additions to such Bylaws.




1.6

1.7

1.8

1.8

ROSTER

Upon execution of this Contract, or upon any renewal thereof, FIRE DEPARTMENT will
provide TOWN with a complete current roster of its members and their respective offices
and titles (ex. Firefighter, Chief, President, social, honorary, etc.) and FIRE
DEPARTMENT shall inform TOWN of any additions or deletions to the membership
roster as they may occur during the term of this Contract within 30 days of such change.

OFFICER QUALIFICATIONS

Upon execution of this Contract, or upon any renewal thereof, FIRE DEPARTMENT shall
provide TOWN with a copy of its current qualifications for officer requirements for
firemanic officers. If no such qualifications currently exist, FIRE DEPARTMENT shall
immediately notify TOWN in writing that no such qualifications exist and shall within three

months thereafter, develop qualifications for officer requirements and provide them to
TOWN.

FUND RAISING

On a monthly basis and in no event less than 30 days before such event, FIRE
DEPARTMENT shall notify TOWN of any planned or proposed fund raising activity to be
conducted in the TOWN. Such notice shall be provided in writing to the Town Clerk.
Such notice shall contain a general description of the method which will be used to raise
finds and shall specify the time or times when and place or places where such fund
raising activity will be conducted. The notice shall also provide the names and contact
information of the members serving on the committee overseeing such activity.

NEW MEMBERS

On a monthly basis, FIRE DEPARTMENT shall submit the names of individuals elected
to membership as active firefighters in the FIRE DEPARTMENT and any such individual's
election to membership is subject to approval by the Town Board.

BACKGROUND CHECKS

FIRE DEPARTMENT warrants to TOWN that all firefighters elected to membership are
appropriately screened as mandated by Executive Law § 837-0 and that the FIRE
DEPARTMENT has complied with all relevant provisions of Not-for-Profit Corporation
Law §1402 concerning eligibility and attaining membership.

QUARTERLY REPORTS

On a quarterly basis, by the 15th day of January, April, July, and October of each year
this Contract is in effect, the FIRE DEPARTMENT shall submit to TOWN a report relating
fo the preceding three months detailing:

1.11.1  the number of calls received (e.g., responses to alarms, fires, emergencies or
calls for assistance of any sort),

1.11.2 the nature of the calls (fire, MVA, hazmat, etc.),

1.11.3 the total number of fire firefighters responding to the calls,

1.11.4 the average number of firefighters responding per call per quarter,

1.11.5 the number of time mutual aid was given to other agencies/locales,

1.11.6 the number of times mutual aid was received from other agencies/locales,

1.11.7 to and from what agencies mutual aid was given and received,

1.11.8 the date, time, and nature of any calls for which FIRE DEPARTMENT was
dispatched but was unable to have a unit respond to within five minutes of
dispatch,



1.11.9 the date, time, and nature of any calls for which FIRE DEPARTMENT was
dispatched but was unable to be on scene within 14 minutes of dispatch,

1.11.10 the number of in-house drills or other training conducted and the total number of
firefighters in attendance,

1.11.11 a list of planned or upcoming training, schools, or conferences to be attended by
FIRE DEPARTMENT'S firefighters personnel DEPARTMENT in the
forthcoming six months.

1.11.12 as to all matters set forth in section 1.11.11, a statement as to whether such
training, etc. is to be conducted outside of the County of Schenectady or outside
the State of New York.

(Note: Nothing required to be provided herein is intended or shall be deemed to require the

disclosure of patient protected information under HIPAA).

1.12 ANNUAL AUDIT

1.13

1.15

TOWN may require FIRE DEPARTMENT to conduct an annual audit of its financial
records performed by a certified public accountant and the report of said audit together
with any management letters will be presented to the TOWN no later than June 1 of the
year succeeding the year for which the audit is performed. The cost of such audit shall
be a separately delineated and budgeted annual expense in the FIRE DEPARTMENT'S
annual budget.

CAPITAL EXPENDITURES

FIRE DEPARTMENT will advise TOWN of any plans to purchase, lease, acquire, or
dispose of fire apparatus or equipment (including light duty vehicles) with a cost or value
in excess of Thirty-five Thousand dollars and of any improvements to or acquisition of
real property with a cost or value in excess of Fifty Thousand dollars.

INSURANCE

FIRE DEPARTMENT agrees to procure and maintain throughout the duration of this
Contract Volunteer Firefighters' Benefit Law (“VFBL") insurance, commercial general
liability (*CGL") insurance, business automobile insurance, professional (medical) liability
insurance (as may be required if emergency medical services are provided), director’s
and officer's liability insurance, and Workers' Compensation insurance (if applicable) in
such minimum limits as set forth on Schedule ‘B' annexed hereto. FIRE DEPARTMENT
will procure all such insurance for its benefit and the benefit of TOWN and shall name
TOWN as “an additional insured on a primary, non-contributory basis”. Satisfactory proof
of insurance including, but not limited to certificates of insurance in acceptable form shall
be provided upon the execution of this Contract. Neither the failure by the TOWN to
make demand for such proof of insurance nor the failure by FIRE DEPARTMENT to
produce said certificates of insurance shall relieve FIRE DEPARTMENT from the
obligation to provide and maintain the insurance coverage of the type and in the amounts
so specified with the obligatory additional insured provisions.

INDEMNITY

To the fullest extent permitted by law, FIRE DEPARTMENT agrees to indemnify and hold
harmless TOWN for any claim or suit for personal injury (including death), property
damage, professional liability or employer or management liability arising out of the FIRE
DEPARTMENT'S operations or the discharge of FIRE DEPARTMENT'S duties on behalf
of TOWN in furtherance of this Contract.



SECTION 2, TOWN'S OBLIGATIONS

2.1

2.2

2.3

2.4

CONTRACT AMOUNT

In consideration of the FIRE DEPARTMENT furnishing fire protection and emergency
services set forth herein, TOWN shall pay to the FIRE DEPARTMENT Sixty-Six
Thousand Seven Hundred Forty Dollars ($66,740.00) in one sum, to be charged upon
said FPD3 and be assessed and levied upon the taxable property in said FPD3 and
collected with the taxes for the TOWN, and the Supervisor shall pay said sum over to the
FIRE DEPARTMENT on or before February 28 during each year under this Contract, or
as otherwise provided by subsequent Contract. Nothing herein shall be deemed to
prohibit the TOWN from amending this Contract to provide for the payment of such sum
in installments.

VFBL

A poartion of the Contract Amount paid by TOWN to FIRE DEPARTMENT is specifically
and solely intended to be used for the procurement of VFBL insurance coverage in
satisfaction of TOWN'S statutory obligation to provide same for the members of the FIRE
DEPARTMENT while on duty in or on behalf of the TOWN. Conforming with past
practices, FIRE DEPARTMENT or another political subdivision acting as the authority
having jurisdiction for FIRE DEPARTMENT shall procure and purchase VFBL insurance
for the benefit of TOWN. Nothing contained herein shall be deemed to limit or affect in
any way the responsibility or liability of the TOWN to provide for VFBL insurance pursuant
to VFBL §30 for injuries or for the death of any firefighter of the FIRE DEPARTMENT
while engaged in the performance of duties as defined by VFBL §5, or any other pertinent
statute of the State of New York. TOWN is deemed to be either the political subdivision
liable for the payment of such benefits or the political subdivision regularly served by such
firefighters for purposes of VFBL §19.

CANCER COVERAGE

FIRE DEPARTMENT will procure the requisite coverage of enhanced cancer insurance
as required by General Municipal Law § 205-cc on its own behalf as part of the Contract
Amount under SECTION 2.1.

AHJ'S RESPONSIBILITY

Nothing herein shall be deemed to limit or affect in any way the responsibility or liability of
the TOWN for injury sustained by any firefighter or for the death of any firefighter while
engaged upon the performance of his or her duties, and otherwise, as provided by
General Municipal Law Article 10 or any other statutes of the State of New York and
members of the FIRE DEPARTMENT while engaged in the performance of their duties
answering, attending upon or returning from any call provided for by this Contract, shall
have the same rights, privileges and immunities as volunteer firefighters as provided for
by law.

SECTION 3. GENERAL PROVISIONS

3.1

AUTHORITY HAVING JURISDICTION

FIRE DEPARTMENT acknowledges the TOWN'S role as the authority having jurisdiction
("AHJ") over the FIRE DEPARTMENT and the authority having by law, the control over
the prevention and extinguishment of fires in the FPD3 pursuant to Not-for-Profit
Corporation Law §1402(e).




3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

TERM AND RENEWAL

This Contract shall continue through December 31, 2023. This Contract may be renewed
up to four times effective through and including December 31, 2027. This Contract shall
automatically renew for a one-year term under the same terms and conditions unless one
of the contracting parties notifies the other in writing on or before the twentieth day of
August of a given year that it seeks to modify or terminate the contract on the thirty-first
day of December of that year.

MUTUAL AID
Nothing herein is intended to limit the FIRE DEPARTMENT'S ability to respond pursuant
to approved mutual aid agreements with other jurisdictions.

TERMINATION
3.4.1  This Contract may be terminated by the FIRE DEPARTMENT upon 30 days

written notice if TOWN fails to make payment as provided for under SECTION
2.1

3.4.2 TOWN may terminate this Contract upon 30 days written notice if the FIRE
DEPARTMENT fails to perform any of its obligations as set forth in SECTION 1
of this Contract. TOWN has the right to immediately terminate the Contract if the
FIRE DEPARTMENT is unwilling or unable to respond to calls for assistance in
FPD3 to the extent that TOWN determines that a public emergency exists or is
about to be created as a result of the FIRE DEPARTMENT'S unwillingness or
inability to provide the fire protection and emergency services set forth in this
Contract. Upon termination, the prorated monthly balance of the Contract
Amount set forth in SECTION 2.1 shall be returned to TOWN.

VENUE

This Contract is governed by the laws of the State of New York. To the extent permitted
by law, the parties designate Supreme Court in and for Schenectady County as the
proper venue for any litigation.

ASSIGNABILITY
Pursuant to General Municipal Law §109 this Contract may not be assigned except upon
the express written consent of the Town Board of the TOWN.

SEVERABILITY
If any portion of this Contract is deemed unenforceable by a court of competent
jurisdiction, the balance of the Contract shall remain viable and enforceable.

MODIFICATION
This Contract may only be modified in writing by the consent of all of the parties.

NON-WAIVER .
The failure of the TOWN to compel strict compliance with one or more of the provisions of
the Contract shall not be deemed to constitute a waiver of the FIRE DEPARTMENT'S
obligations under said provisions or any other provision of this Contract.

NOTICE

All notices as may be required herein shall be submitted to the addresses listed below the
names of the signatories. All notices sent to TOWN must be sent to the attention of the
Town Clerk of the Town of Duanesburg. Notices sent to the FIRE DEPARTMENT must

6



be sent to the attention of the President or Secretary of the FIRE DEPARTMENT, as
follows:

To the TOWN:

Town Board of the Town of Duanesburg
Town of Duanesburg Town Hall

9853 Western Turnpike

Duanesburg, NY 12056

With a copy to:
Terresa M. Bakner, Esq.

Whiteman Osterman & Hanna, LLP
1 Commerce Plaza, #19
Albany, NY 12260

To the FIRE DEPARTMENT:

Burtonsville Volunteer Fire Department, Inc.
2053 Burtonsville Road

Esperance, NY 12066

IN'WITNESS WHEREOF, the parties have duly executed and delivered this Contract the day
and year first above written.

TOWN BOARD OF THE TOWN OF DUANESBURG

By:

William Wenzel, Supervisor

BURTONSVILLE VOLUNTEER FIRE DEPARTMENT, INC,

By:

. President



SCHEDULE ‘A’

In addition to any other requirements for the production of documentation, FIRE
DEPARTMENT shall provide TOWN with the following information prior to commencing the
negotiation process for a contract and shall, on an annual basis provide the following:

(1) file with the Town Board a statement (budget) containing an itemization of the
estimated costs of the incorporated FIRE DEPARTMENT attributable to the provision of
services under the contract. The estimated costs attributable to the provision of services
under the prospective contract itemized in the statement shall include, at a minimum,
those, if any, for: supplies; materials; operation, maintenance and repair of equipment
and apparatus; insurance; training; protective clothing, gear and other personnel costs;
building rental, maintenance and operation; and a specified proportionate share of
capital costs;

(2) the FIRE DEPARTMENT'S most recent annual report of directors pursuant to
section five hundred nineteen of the not-for-profit corporation law;

(3) if, extant, the FIRE DEPARTMENT'S most recent verified certificate pursuant to
subdivision (f) of section fourteen hundred two of the not-for-profit corporation law;

(4) the FIRE DEPARTMENT'S most recent internal revenue service form 990; and

(5) the FIRE DEPARTMENT'S most recent annual report pursuant to section thirty-a of
the general municipal law.



INSURANCE REQUIREMENTS
Commercial General Liability (CGL)*
Medical Payments
Personal & Advertising Injury
Completed Operations
Business Auto
SUM Coverage
Property Damage
Excess/Umbrella Liability
Worker's Compensation

VFBL

Enhanced Cancer Disability
Benefits

SCHEDULE “B”

1 million dollars per occurrence
2 million dollar aggregate

5 thousand dollars

1 million dollars

1 million dollars

1 million dollars (Combined Single Limit)
1 million dollars
Replacement cost or ACV as applicable
5 million dollars
Statutory limits

Statutory limits

Statutory limits

All policies, policy endorsements, and insurance certificates to name TOWN as “an additional
insured on a primary, non-contributory basis”.

Proof of insurance of Enhanced Cancer Disability Benefits coverage shall be provided annually
by providing a copy of the form ESOB 210.5 filed with OFPC on January 1 of each year.

*|f applicable, Professional Medical liability coverage to be provided for EMS functions in the
same amounts as CGL insurance if not otherwise included in CGL coverage.

All insurance required must be with insurers licensed to conduct business in New York
State and acceptable to the Town. All insurance shall be from an insurer with A.M. Best

Rating from A- to A+ or better.

Notice of Cancellation. All policies and Certificates of Insurance shall expressly provide that
the Town must receive thirty (30) days written notice in the event of material alteration,

cancellation, or non-renewal of coverage.

Waiver of Subrogation. All policies must include a Waiver of Subrogation in favor of the
Town along with their respective officers, agents and employees for general liability,
automobile liability, umbrella/excess liability, workers compensation and employer's

liability.



TOWN OF DUANESBURG TOWN BOARD
RESOLUTION |{{; 22
December 30, 2022

WHEREAS, the Town wishes to enter into Agreements (the “Agreements™) with OMNIS
Computer & Reprographics (“OMNIS”) for the provision of hardware, software licensing,
support, backup, anti-virus protection and analytics, CivicsPlus, LLC (“CivicPlus”) for
website services, H2H a Bowman Company (“H2H™) for landfill monitoring, Duanesburg
Volunteer Ambulance Corps (“DVAC”), Inc. for general ambulance services, the Village
of Delanson (“Delanson”) for the Town of Duanesburg to provide road maintenance and
building inspection services, and the Town of Princetown (“Princetown”) for the Town of
Duanesburg to provide snow plowing services; and

WHEREAS, the Town of Duanesburg Town Highway Superintendent has signed off on
the Intermunicipal Agreements with the Village of Delanson and the Town of Princetown
with respect to the roadway maintenance and snow plowing services; and

WHEREAS, the Town Board has carefully reviewed the Agreements, including the
changes to the Agreements since they were distributed at the December 8, 2022 meeting
of the Town Board; and

NOW, THEREFORE, BE IT RESOLVED, that the Town Board approves and
authorizes the Town Supervisor to execute the Agreements attached hereto.

By (unanimous/majority) vote of the Town Board of the Town of Duanesburg at its regular
meeting on December 30, 2022.

Wl 20 Pl

William Wenzel, Supervisor Towa-elerk/ tﬁﬁéputy Pown Clerk

Present: Cb\mc_;\mem\cﬂ S Sadoil, ?g-\k{ ot oams
Absent: : ’
Comnt) Mmemlser 8/1‘(1-}

Council Members:

William Wenzel Nay  Abstain

Dianne Grant Yea Nay Abstain Aosead

Andrew Lucks Nay  Abstain
Francis Potter Jed> Nay Abstain
Michael Santulli @ Nay  Abstain
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MASTER SERVICE AGREEMENT

THIS MASTER SERVICE AGREEMENT "
between Omnis Computers & Supplies, Inc.@
Tumpike Duanesburg, NY 12056 (*Client™).

Agreement™) is made this * day of January 2023 (“Effective Date”) by and
2165 Technology Dr, Schencctady, NY 12308 and Town of Duanesburg @ 5853 Western

1. SCOPE OF AGR?EMENT. This Agreement serves as a master agreement and applies to Client's purchases from OMNIS
COMPTU"_(ERS, t_:f services F"Scrvices”), as well as licenses for software, hardware, support-and maintenance services, and/or
subscription services (collectively, "Produet"). Client hershy engages and retains OMNIS COMPUTERS to render Services as more

particulacly set forth in the “Statement of Work” or “SOW? attached hersto and incorporated herein by reference or subsequent
Statements of Work

LI Statement of Work (SOW)

*  Green Service Cantract

*  24/7 Monitering & Proactive Support

°*  Unlimited Help- Desk Support

a  Unlimited Remote Remediation

o Automated Mainenance

o End-User Portal Access

*  Remote Weekend & After Hour Support $150/Hour

°  Onsite Support Weekend & After Hour $150 per Hour

s Onsite Service: S100\Hour

o New Project Work: $100/Hour

> Remote Weekend After Hour EMERGENCY Support

*  Onsite Weekend After Hour EMERGENCY Support: §130/Hour
o Daily Server Backup Monitoring

= Monthly Executive Reports

*  Unlimited Technology Consulting

o BitDefender Anti-Virus

s Technology Vendor Management

*  Managed Backup 2 TB included (additional tierad cloud storage available at $65 per TB over 2TB)
e Discounted hardware

s Virtual CIO (yeadly or as neaded)

1 Sarver @ $125 per maonth *MICROSOFT 365 ARE BILLED SEPERATLEY (will be on invoice) *
21 Bitdefender AV- 52.50 par PC @ §52.50 per month User count changes and prices are sat by Microsoft

18 workstations @ $25each per month Costs are not includad under Green service contract.
Managed backup @ $125 per month

Total per month $777.50

¥ Phone: -

Fax: : 5 141 ERIE BOULEVARD SCHEMNECTADY, MEW YORK 12305

-l




Reprographics

Client acknowledges that services do not include the following:

» Emergency support that is not provided remotely or is requested after normal business hours, Emergency

support that requires an onsite visit is billable at the after-hours billable rate of 1.5 times the normal hourly
tate unless otherwise included in the contract. Additionally, any non-emergency request that is not
scheduled in advance but is required outside of normal hours will be classified as a billable charge at 1.5
times the normal billable rate unless otherwise included in the contract.

» Major projects including new server installations, new application installations, major software upgrades.

» The cost of parts not covered by manufacturer/vendor warranty. The cost of parts, shipping, licensing,

v

software renewals or upgrade fees (that are not explicitly included in contract). Third party vendors,
manufacturer support for incident fees, or the cost of bringing the clients environment into compliance with
any regulatory standards (unless specifically indicated in contract).

Service and repair of any unauthorized alterations or modifications of hardware, or software installations
made by anyone other than Omnis employees.

Client acknowledzes

» Emergencies constitute major server outages, full network outages or other major disruptions that prevent

v

=

the normal functienality of a multiple members of client company. To facilitate this, we request that an
after-hours emergency contact is put in place to approve or deny any requested work.

Clients network/computer infrastructure must meet the following minimum standards

o All computers have Windows 10 Pro or higher,

e Server(s) have an operating system that is not considered end of life.

= All server hardware is under warranty and actively receiving updates from the manufacturer,

e Firewall(s) that has an active security subscription and is not end of life.

o Switch(s) and Access Points thal are not classified as end of life.

» Line of business applications are on a currently supported version by the vendor and/or active
mainfenance contract or subscription

After multiple denied recommendations to keep the Client environment in alignmant with best practices Omnis
Computers reserves the right to bill for ANY work pertaining to the out of alignment item(s) at the normally billable
rate.

7 This service is a prepaid service due on the first of each month.

Fax: AT 141 ERIE BOULEVARD SCHENECTADY, NEW YORK 12105

Ce-mail:
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GENERAL REQUIREMENTS.

2.1

2.2

2.3

24

System. For the purposcs of this Agresment, “System” means, collectively, any computer network, computer systam,
peripheral or device installed, maintained, monitored, or operated by us pursuant to a SOW. To avoid a delay or negative
impact on our provision of the Services, during the term of each SOW you agree to refrain from modifying or maving the
System, or installing software on the System, unless we exprassly authorize such activity,

Maintenance: Undates. [f patches and other sofiware-related mainlenance updates (“Updates”) are provided under a
SOW, we willinstall the Updates only if wehave determined, in our reasonablediscretion, that the Updates will be compatible
with the configuration of the System and materially beneficial to the features or functionality of the affected software
or hardware. We will not be responsible for any downtime or losses arising from or related to the installation or use of

any Update, provided that the Update was installed in accordance with the manufacturer's or applicable vendor'y
instructions.

Third-Parly Vendors and Service Providers, We do not own certain Third-Party Products and the use thereof is subject
to certain rights and limitations of which we need to inform you, Your right to use the Third-Party Products is subject to
your Agresment with us, and to your understanding of, compliance with and consent to the terms and conditions of the
Third-Party agreements, which wz do not have autherity to very, alter or amend,

Therefore, OMNIS COMPUTERS may utilize a Third-Party Service Provider in its discretion to provide the Services in
accordance with the Agreement. OMNIS COMPUTERS shall not, however, subcontract any Services to a third party
without the prior written consent of Client. If Client so consents, OMNIS COMPUTERS will use reasanable efforts to
assign, transfer and facilitate all warranties (if any) for the Third-Party Service Provider to Client, but will have no liability
whatsoever for the quality, functionality or operability of any Third-Party Products or Services, and OMNIS
COMPUTERS will not be held liable as an insurer or guarantor of the performance, downtime of usefulness of any Third-
Party Provider. The Third-Party Provider may require the OMNIS COMPUTERS to sign a contract with the Third-Party
Provider for s services (“Third-Party Contract”) and the terms of the Third-Party Contract may require cartain conditions
and requirements upon Client. The terms and cenditions of any such Third-Party Contract(s) will be provided to the Client
or attached tathe Scope of Work which identifies the Third-Party Service Provider and the associated terms and conditions,
Client hereby agrees to review all Third-Party Contracts and consents to the terms and condition of those Third-Party
Confracts which Client has consented OMNIS COMPUTERS contract upon its behalf,

Third ParivSupgort. If, in OMNIS COMPUTERS's discretion, a hardware or software issuz requires vendor or OEM
support, we may contact the vendor or OEM (a5 applicable) on your behalfand pass through to you, without markup, ail fees
and costs incurred in that process. If such fees or costs are anticipated in advance or exceed $100, we will obtain your
permission before incurring such expenses on your behalFunless exigent circumstances require otherwise.

Advice: Instructions. From time to time, we may provide you with specific advice and directions related to our provision
of the Services or the maintenance or administration of the System, (For example, our advice or directions may include
increasing the System's server or hard drive capacity or replacing obsolete equipment.) You agree to promptly follow
and implement any directions we provide to you related to the Services which, depending on the situation, may require you to
make additional purchases or investments in the System or the environment in which the System is maintained, at your sole
cost. We will not be responsible for any problems or issues (such as System downtime or security-related issues) caused by
your failure lo promptly follow our advice or directions. Ifyour failure to follow or implement our advice renders part or all
of the Services economically or technically unrzasonable to provide in our discretion, then we may terminate the applicable
SOW for cause by providing notice of termination to you. Unless specifically and expressly stated in a SOW, any services
required to remediate issues caused by your failure to follow OMNIS COMPUTERS's advice or directions, or your

£y

141 ERIE BOULEVARD SCHENECTADY, MEW YORK 12305
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unauthorized modification of the System, as well as any services required to bring the System up to or maintain the Minimum
Requirements, are not covered under any SOW and will be cut-of-scope.

3. TERM AND TERMINATION. This Agreement will begin on the Effective Date and will continue until cach Order expires or
is terminated. OMNIS COMPUTERS may: (a) terminate a specific Order if Client fails (o pay any applicable fees due for that Order
within 30 days afier receipt of written notice from OMNIS COMPUTERS of non-payment; and/or (b) terminate this Agreement or
an Order if Client commits any other material breach of this Agreement and fails te cure such breach within fifteen (15) days after

receipt of written notice from OMNIS COMPUTERS. If an Order for Services is terminated, Client will promptly pay OMNIS
COMPUTERS for Services rendered, and expenses incurred through the termination date.

Client may (a) terminate this Agreement or an Order if OMNIS COMPUTERS commits any other material breach of this Agreement

and fails to cure such breach within fifteen (15) days afier receipt of writien notice from Client; and/or (b) terminate for any reason with
ninety (90) days written notice to OMNIS COMPUTERS.

4. PAYMENT, Client will pay OMNIS COMPUTERS all fees due upon receipt of an invoice specifying the amounts dug ("Fees").
All Fees payable under this Agreement are exclusive of sales, use, excise, and any other applicable transaction taxes, which Client
will pay (excluding taxes based upon the net income of OMNIS COMPUTERS), If payment is not received on or before any invoice
due date, interest shall begin to accrue and be payable at the lesser of the maximum rate permitted under applicable law or at the rate
of one and one-half percent (1.5%) (or any other interest rate in accordance with the state's law) per month from the date due until
paid in full. Client shall pay all expenses, including actual attomeys” fecs, incurred by OMNIS COMPUTERS or its representatives
in enforcing its rights under this Agreement, provided that OMMNIS COMPUTERS is successful on the merits. Client’s obligation to
pay undisputed amounts due for Services and OMNIS COMPUTERS's right Lo all such amounts are absolute and unconditional.
Client is notentitled to setoff of such amounts. All Fees will be detailed in an Order. Unless olherwise stated in a SOW, Client agrees
to pay or reimburse OMNIS COMPUTERS for all actual, necessary, and reasonable expenses incurred by OMNIS COMPUTERS in
performance of such SOW, which are capable of verification by receipt. OMNIS COMPUTERS will submit invoices to Client for

such fees and expenses either upon completion of the Services, or al stated intervals, in accordance with the applicable Statemeant of
Waork.

5. CONFIDENTIALITY AND NON-DISCLOSURE, Both Partics to this Agreement recognize thal, from timie to time, they may
come into contact with information that the other Party considers confidential. Confidential Information is defined for this Agreement
as all information (whether written or oral) that comes into a Party’s possession under or in connection with this Agreement that is

reasonably considered by the disclosing Party to be confidential and is clearly identified as confidential. The Parties shall keep all
Confidential [nformation in strict confidence.

The recipient will use a reasonable standard of care in protecting Confideatial Information, which will not be less than the standard of
care the recipicnt uses to protect its own confidential information; only use Confidential Information to perform its obligations and

exercise its rights under this Agreement; nat disclose Confidential Information to any third party; when requested by the disclosing
Party, return or destroy the Confidential Information.

6, PROVISION OF MATERIALS AND SERVICES TO OMNIS COMPUTERS, Cliznt agrees to timely [umnish, at its own
expense, all personnel, all necessary computer hardware, software and related materials and appropriate and safe work spaces for
purposes of OMNIS COMPUTERS or its contracted subcontractors, performing the services. Client will also provide OMNIS
COMPUTERS or its coniracted subcontractors, with access to all information, passwords and facilities requested by OMNIS
COMPUTERS that is necessary for OMNIS COMPUTERS or its conlracted subconlractors, to perform the services. Access may be
denied for any reason at any time, however if access to information, passwords or facilities is denied, Client understands that the
OMNIS COMPUTERS or its confracted subcontractors, may be unable to perfonn their duties adequalely.

7. WORKING ENVIRONMENT. Client shall provide a suitable working environment for any Equipment located at Client's
facility. Such environment includes, but is not limited to the appropriate’témperature, static electricity and humidity controls and

properly conditioned electrical supply for each piece of Equipment. Client shall bear the risk of loss of any Equipment located at
Client's facility.

i)

'Pholne:
Fax: 51813727318 141 ERI
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§. RESPONSIBILITY FOR EQUIPMENT. Client acknowledges that from time to time (a) OMN]
additional ilems that need to bé purchased by Client, and (b) changes in Client's systems may be required in order for OMNIS
COMPUTERS to meet Client’s requirements. In connection therewith, Client agrees to work in good faith with OMNIS
COMPUTERS to effectuate such purchases or changes. In the event that OMNIS COMPUTERS is required to purchase any assets,
including computer hardware and/or software, in connection with OMNIS COMPUTERS providing the services, all such assets will
remain the sole property of OMNIS COMPUTERS unless specifically stated otherwise in writing, Client will be responsible for the
quality, completeness and workmanship of any item or service furnished by itand for ensuring that the materials provided to OMNIS

COMPUTERS or its contracted subcontractors, do not infringe or violate the rights ol any third parly. Client will maintain adequate
backup for all data and ather items furnished to OMNIS COMPUTERS.

S COMPUTERS may identify

9. CLIENT DATA OWNERSHIP AND RESPONSIBILITY. Client shall have sole responsibility for the accuracy, quality,

integrity, legality, reliability, appropriateness, and intellsctual property ownership or right to use of any data, information or material
proprietary submitted by Client to OMNIS COMPUTERS.

10. INTELLECTUAL PROPERTY. OMNIS COMPUTERS retains all intellectual property rights in any property invented or
composed in the course of or incident to the performance of this Agreement, as well as any software, materials, or mothods created

prior to or after conclusion of any work. Client acquires no right or interest in any such intellectual property, by virtue of this
Agreement or the work performed under this Agreement,

10.1. Client may only use and disclose Product in accordance with the terms of this Agreement and applicable Order.
OMNIS COMPUTERS reserves all rights in and to the Product not expressly granted in this Agreement. Clicnt may not
disassemble or reverse engincer any software Product or decompile or otherwise attempt to derive any software Product's
source code from executable code, except to the extent expressly permited by applicable law despile this limitation or
provide a third party with the results of any functional evaluation, or benchmarking or performancs tests on the Products,
without OMNIS COMPUTERS'’s prior wrilten approval. Except as expressly authorized in this Agreement or an Order,
Client may not (2) distribute the Product to any third party (whether by rental, lease, sublicense or other transfer), or
(b) operate the Product in an outsourcing or OMNIS COMPUTERS business to process the data of third parties. Additional

usage restrictions may apply to certain third-party files or programs embedded in the Product - applicable installation
instructions or release notes will contain the relevant details.

10.2. License Aoreements.

(2) License. Subject to the terms of this Agreement, OMNIS COMPUTERS grants Client a perpetual, non-gxclusive,
non-transferable license to use and modify all programming, documentation, reports, and any other product provided as
part of the Services solely for its own internal use. Atall times, all software on the Systam must be gznuine and licensed,
and you agres to provide us with proofof such licensing upon our request. Ifwe require you toimplement certain minimum

hardware or software requiraments (“Minimum Requirements”), you agree to do so as an ongeing requirement of us
providing our Services to you.

(b) Software Installation or Replication.’ If OMNIS COMPUTERS is required to install or replicate Client software as
part of the Services, Client will independzntly verify that all such software is properly licensed, Client's act of providing
any software to OMNIS COMPUTERS will be deemed Client’s affirmative acknowledgement to OMNIS COMPUTERS
that Client has a valid license that permils OMNIS COMPUTERS to perform the Services related thereto. [n addition,
Client will retain the duty and obligation to monitor Client's equipment for the installation of unlicensed software unless
ONMNIS COMPUTERS in a written statement of work (“SOW™) expressly agrees to conduct such monitoring.

(c) Pre-Existing License Aereements, Any softwars piaduct farbﬁded to Clientby OMMNIS COMPUTERS as a reseller
for athird party, which is licensed to Client under a separate software license agreement with such third party, will continue
to be governed by the third-party license agresment.

{41 ERIE BOULEVARD SCHENECTADY, MEW YORK (2308
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(d) EULA. Portions of the Services may require you to accept the terms of one or more third party end user license agreements

(“EULAs"). If the acceptance of a EULA is required in order to provide the Services to you, then you hereby grant OMNIS
COMPUTERS permission to accept the EULA on your behalf, EULAs may contain service levels, warranties and/for liability
limitations that are different than those contained in (his Agreement. You agree to be bound by the terms of such EULAs and
will laok only to the applicable third-party provider for the enforcement of the terms of such EULAs. If, while providing the
Services, we are required to comply with a third-party EULA and the third party EULA is modified or amended, we reserve

the right to modify or amend any applicable SOW with you (o ensure our continued compliance with the terms of the third
party EULA.

10.3.  Third-Party Products. Unless othsrwise stated in a SOW, all hardware, software, peripherals or accessories purchased
through OMMNIS COMPUTERS (“Third Party Products”) are nonrefundable once the applicable SOW is placed in our
queue for delivery. We will use reasonable efforts to assign, transfer and facilitate all warranties (if any) and service level
commitments (if any) for the Third Party Products to you, but will have no liability whatsoever for the quality, functionality
or operability of any Third Party Products, and we will not be held liable as an insurer or guarantor of the performance,
uptime or usefulness of any Third Party Products. Unless otherwise expressly stated in a SOW, all Third-Party Praduats are

provided “as is” and without any warranty whatsoever as between OMNIS COMPUTERS and you (including but not limited
to implied warranties),

11. WARRANTY. OMNIS COMPUTERS warrants that it or its contracted subcontractors, will perform the secvices substantially
in accordance with the specifications set forth whether under this agreement, a SOW, other work order or otherwise in connection
with any of them. For any breach of the foregoing warranty, OMNIS COMPUTERS or its contracted subcontractors, will exercise
commercially reasonable efforts to re-perform any noa-conforming services that were performed within the ten (10) business day
period immediately preceding the date of Client's written notice to OMNIS COMPUTERS specifying in reasonable detail such non-
conformance, [f OMNIS COMPUTERS concludes that conformance is impracticable, then OMNIS COMPUTERS will refund all
fees paid by Client to OMNIS COMPUTERS hereunder, if any, allocable to such nonconforming Services.

I1.1.  Notwithstanding any provision to the contrary in this Agreement, any warranty offered and provided directly by OMNIS
COMPUTERS product shall be deemed null and vaid if the applicable praduct is (i) altered, modified or repaired by persons
other than OMNIS COMPUTERS, including, without limitation, the installation of any attachments, fealures, or devices not
supplied or appraved by OMNIS COMPUTERS (i) misused, abused, or not cperated in accordance with the specifications
of OMNIS COMPUTERS or the applicable manufacturer or ereator of the hard ware or product, or, (iii) subjected to improper

site preparation or maintenance by persons other than OMNIS COMPUTERS or persons approved ordesignated by OMNIS
COMPUTERS.

Notwithstanding the above, OMNIS COMPUTERS docs not warrant its products or services beyond a reasonable standard

or skill consistent with industry standards. OMNIS COMPUTERS does not guarantee or promise any cost savings, profits,
or refumns on investrent.

12. SOFTWARE HARDWARE & SECURITY. Client understands and agrees that dala loss or network failures may oceur,
whether or not foreseeable, In order to reduce the likelihood of a netwark failurs the Client must maintain proper security for its
compuler and information system including software and hardware updates. Client will adhare to software and hardware updates and
maintain specific security standards, policies, procedures set forth and recommended by OMNIS COMPUTERS.

13, CLIENT CYBER SECURITY. It is understood that the services provided under this MSA are limited to the Scope of Work as
detailed in Paragraph 1, or any subsequent Scope of Work. Unless otherwise specified in the Scope of Work, it is not the intent, nor
does the OMNIS COMPUTERS provide any type of intemet security monitoring, cyber security monitoring, cyber terrorism
monitoring, or other cyber threats for the Client. As cyber threats ars always evolving it is strongly recommended that the Client
engage the services of a cyber protection third party vendor to monitor the cyber controls and cyber activities in the system. Upon
request OMNIS COMPUTERS may provide to Client several companies that provide cyber protection. OMNIS COMPUTERS can
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assist in evaluating Clients specific neads, but it is understood and agreed that OMNIS COMPUTERS does not offer nor provide
cyber security under this Azreement,

l4. TERRORISM. [nno event, including the negligent act or omission on its part, shall OMNIS COMPUTERS, whether under this
Agreement, an SOW, other work order or otherwise in connection with any of them, be liable in contract, tort, third-party liability,
breach of statutory duty or otherwise, in respect of any direct, indirect or consequential losses or expenses, including without limitation
loss of antjcipated profits, company shut-down, third-party loss or injury, any loss because of data breach, any loss of personally
identifiable or protected information, goodwill, use, market reputation, business receipts or contracts or commercial epportunities,
whether or not foreseeable, ifsuch loss was the result of or arose from any act of terrorism, strike or similar lahor action, war, invasion,
act of foreign enemy, hostilities or warlike operations, civil war, rebellion, revolution, insurrection, civil commotion assuming the
proportions of or amounting to an uprising, or any action taken in controlling, preventing or suppressing any of these things, including
any such acl or series of acls of any person or group(s) or persans, whather acting alone or on behalf of or in connection with any
organization(s), commitied for political, religious or ideological purposes including but not limited to the intention to influence any
government and/or to put the public in fear for such purposes by using activities perpetrated electronically that are directed towards
the destruction, distuption or subversion of communication and information systems, infrastructure, computers, telecommunications
ar electronic networks and/or its content thereof or sabotage and or threat therefrom.

15, TELEMARKETING & UNSOLICITED EMAILS. In no event, including the negligent act or omission on its part, shall
OMNIS COMPUTERS or its contracted subcontractors, whether under this Agreement, an SOW, other work order or otherwise in
connection with any of them, be liable in contract, tort, third-party liability, breach of stanitory duty or otherwise, in respect of any
direct, indirect or consequential losses or expenses, including without limitation loss of anticipated profits, company shut-down, third-
party loss or injury, any loss because of data breach, any loss of personally identifiable or protected information, goodwill, use, market
reputation, business receipts or contracts or cornmercial opporiunities, whether or not foreseeable, if the Client's data is breached
because of the distribution ofunsolicited email, direct mail, facsimiles, telemarketing ar because of the collection of information by
means of eleclronic “spiders”, “spybots”, “spyware”, wiretapping, bugging, video cameras or identification tags.

16. EXTRAQRDINARY EVENTS, In no eveat, including the negligent act or omission on its part, shall OMNIS COMPUTERS
or its contracted subcontractars, whether under this Agreement, an SOW, other work order or otherwise in connection with any of
them, be liable in confract, lort, third-party liability, breach of statutory duty or otherwise, in respect of any direct, indirect or
consequential losses or expenses, including without limitation loss of anticipated profits, company shut-down, third-party loss or
injury, any loss because of dala breach, any loss of personally identifiable or protected information, goodwill, use, market reputation,
business receipts or contrac(s or commercial opporiunities, whether or not foreseeable, if such loss was the result of or arose from any
failure or malfunction of electrical, mechanical or telecommunications infrastructure and equipment or services, any satellite failure,
ar from any fire, flood, earthquake, voleanic eruption, explosion, lighting, wind, hail, tidal wave, landslide, act of God or other physical
event.

17. RELEASE WITHLIMITATION OF LIABILITY. THIS PARAGRAPH LIMITS THE LIABILITIES ARISING UNDER
THIS AGREEMENT OR ANY SOW AND IS A BARGAINED-FOR AND MATERIAL PART OF THIS AGREEMENT. YOU
ACKNOWLEDGE AMD AGREE THAT OMNIS COMPUTERS WOULD NOT ENTER INTO THIS AGREEMENT UNLESS [T
COULD RELY ON THE LIMITATIONS DESCRIBED IN THIS PARAGRAPH. CLIENT AND ANY OF THEIR AFFILIATES
AND EACH OF THEIR RESPECTIVE AGENCIES, EMPLOYEES, OFFICERS, DIRECTORS, MEMBERS, EMPLOYEES,
SHAREHOLDERS, NOMINEES, CONSULTANTS, SUCCESSORS AND ASSIGNS (COLLECTIVELY, THE “RELEASOR
PARTIES”) AGREES TO THE FULLEST EXTENT PERMITTED BY LAW AND EXCEPT AS OTHERWISE NOTED IN THIS
AGREEMENT, AGREES TO RELEASE THE OMNIS COMPUTERS AND ANY OF THEIR AFFILIATES AND EACH OF
THEIR RESPECTIVE AGENCIES, EMPLOYEES, OFFICERS, DIRECTORS, MEMBERS, EMPLOYEES, SHAREHOLDERS,
NOMINEES, CONSULTANTS, SUCCESSORS AND ASSIGNS (COLLECTIVELY, THE “RELEASED PARTIES") FOR
SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, OR FOR ANY AMOUNT IN EXCESS OF THEHIGEMSERER
OR FOR INDIRECT DAMAGES, LOSS OF GOOD WILL OR BUSINESS PROFITS, WeRiSTOPRAGE DATALOSS
COMPUTER FAILURE UR MALFANCTION, ANY AND ALL OTHER COMMERCIAL DAMAGES OR LUSS, OR
EXEMPLARY OR PUNITIVE DAMAGES. NO CIRCUMSTANCES SHALL OMNIS COMPUTERS'S AGGREGATE
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LIABILITY ARISING FROM OR QUT OF OR RELATING TO THIS AGREEMENT EXCEED THE [ % W
A%Hmw&%%%%ﬁﬁﬁmm OMNIS COMPUTERS SHALL NOT BE LIABLE TO CLIENT

FOR ANY DELAY IN DELIVERY OR PERFORMANCE, OR FAILURE TO DELIVER OR PERFORM AT OR WITHIN THE
DEADLINES SET FORTH IN THIS AGREEMENT,

i Computers &
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18. MUTUAL INDEMNIFICATION AND HOLD HARMLESS, EACH PARTY AGREES TO THE FULLEST EXTENT
PERMITTED BY LAW SHALL AT ALL TIMES DEFEND, INDEMNIFY, PAY, SAVE AND HOLD THE OTHER PARTIES
AND ANY OF THEIR AFFILIATES AND EACH OF THEIR RESPECTIVE AGENCIES, EMPLOYEES, OFFICERS,
DIRECTORS, MEMBERS, EMPLOYEES, SHAREHOLDERS, NOMINEES, CONSULTANTS, SUCCESSORS AND ASSIGNS
(COLLECTIVELY, THE "MUTUALLY INDEMNIFIED PARTIES") HARMLESS FROM EACH AND ANY AND ALL
LIABILITIES, DAMAGES (INCLUDING, WITHOUT LIMITATION, DIRECT, SPECIAL AND CONSEQUENTIAL
DAMAGES), COSTS, EXPENSES, SUITS, CIVIL OR ALTERNATIVE DISPUTE RESOLUTION PROCEEDING, LOSSES,
CLAIMS, ACTIONS, VIOLATIONS, FINES AND PENALTIES (INCLUDING WITHOUT LIMITATION, COURT COSTS,
REASONABLE ATTORNEY'S FEES AND ANY OTHER REASONABLE COSTS OF LITIGATION) (HEREINAFTER
COLLECTIVELY, THE “CLAIMS”) THAT ANY OF THE MUTUALLY INDEMNIFIED PARTIES MAY SUFFER, SUSTATN

OR INCUR TO THE EXTENT CAUSED BY THE MEGLIGENCE OR WILLEUL MISCONDUCT OF THE MUTUALLY
INDEMNIFIED PARTIES ARISING OUT OF THIS AGREEMENT,

19. RESPONSE: REPORTING.

19.1. Response. OMNIS COMPUTERS warrants and represents that we will provide the Services, and respond to any
notification received by us of any crror, outage, alarn or alert pertaining to the System, in the manner and within the time
period(s) designated in an applicable SOW (“Response Time"), except for (i) those periods of time covered under the
Onboarding Exception (defined below), or (if) periods of delay caused by Clicnt-Side Downtime (defined below), Vendor-
Side Downtime (defined below) or (iii) periods in which we are required to suspend the Services to profect the security or
integrity of your System or our equipment or network, or (iv) delays caused by a foree majeure event.

192, Scheduled Dowatime Forthe purposes of this Agreement, Scheduled Downtime will mean thosc hours, as determined
by us but which will not cccur between the hours of 9:00 AM and 5:00 PM EST (or EDT, as applicable), Monday through
Friday without your authorization or unless exigent circumstances exlist, during which time we will parform scheduled
maintenance or adjustments to its network, We will use our best efforts to provide you with at least twenty-Four (24) hours of
notice prior to scheduling Scheduled Downtime.

19.3.  Client-Side Downtime We will not be responsible under any circumstances for any delays or deficiencies in the
provision of, or access to, the Services to the extent that such delays or deficiencies are cansed by your actions or omissiens
(“Client-Side Downtime").

194, Vendor-Side Downtime. We will not be responsible under any circumstances for any delays or deficiencies in the
pravision of, ot access to, the Services to the extent that such delays or deficiencies are caused by third party service providers,
third party licensors, or “upstream” service or product vendars.

9.5, Remedics; Limifations. Except for the Onboarding Exception, if we fail to meet our service level commitment in a
given calendar month and if, under such circumstances, our failure is not due to your activities, omissions, or inactivity, then
upon receiving your written request for credit, we will issue you a pro-rated credit in an amount equal to the period of time
of the outage and/or service failure. All requests for credit must be mads by vou no later than forty-five (45) days after you
either (i) report the outage or service failure to us, or (if) if applicable, receive a monthly report showing the outage and/or
failure. The remedies contained in this paragraph and in Section 7(b) ar in licu of (and are to the exclusion of) any and all

other remedies that might otherwise be available to you for our Failure to meet any service level commitment during the term
of this Agreement, et e

A
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0. SERVICE ASSUMPTION LIABILITY LIMITATION. It is mutually agreed that OMNIS COMPUTERS will have no

responsibility forany deficiencies in the current operating systems until the OMNIS COMPUTERS has had a reasonable opportunity
to conduct a review the current system and to provide Client with their recommendations,

1. PROVIDER INSURANCE. OMNIS COMPUTERS agraes to maintain sufficient insurance coverage to cnable it to meet its
obligations created by this Agreement and by law, Without limiting the foregoing, to the extend this Agresment creatas exposure
generally covered by the following insurance policies, OMNIS COMPUTERS will maintain al its own sole cost and expense at least
the following insurance covering its obligations under this Agreement; (a) Commercial General Liability including (i) bodily injury,
(if) property damage, (iii) contractual liability coveraga, and (i) personal injury, in an amount not less than One Million Dollars
(51,000,000) per oceurrance; (b) Business Automobila Liability for owned, hired and non-owned vehicles in an amount of not lass
than One Million Dollars (81,000,000 for cach accident; () Workers Compensation at statutory limits; and (d) Professional Liability

Igsurancc covering errors and omissions and wrongful acts in the performance of the Services. Such insurance will bear a combinad
single limit per occurrence of not less than One Million Dollars (§1,000,000).

22. CLIENT INSURANCE.

_r Resprevepe

22.1.  Yommereial Propertv Insurance, Client shall secure at ils own cost
ipment that is part o

nd expense Property \lnsurance for she
¢ provisions of the sc}ﬁ(agrecment. The polichshall include the following coverages:

> Repldwgment cost valuatian on OMNIS COMPUNCERS's equipment,
»  Walver 0fgoinsurance for e\insu:cd property.
a [l Risk"/“Specia

Insured for ™ erils” with an extendon of coverage for Floo¥énd Earthquake.

222 Cyber lnsurance. Clientshall secure andl maintain for the duration of the contract Cyber Liability Insurance to insure
Client's cyber exposures. Specific limits and coverages should be evaluated by & qualified insurance braker or risk
manager to determine your specific coverage and policy limit requiremens.

223 Mutual Waiver of Subrogation. TO THE EXTENT PERMITTED BY LAW, EACH PARTY WAIVES ALL
RIGHTS AGAINST THE OTHER FOR RECOVERY OF DAMAGES TO THE EXTENT THESE DAMAGES ARE
COVERED BY THE WORKERS COMPENSATION (TO THE EXTENT PERMITTED BY LAW) AND
EMPLOYERS PROFESSIONAL LIABILITY GENERAL LIABILITY. PROPERTY INSURANCE,
COMMERCIAL UMBRELLA/EXCESS, CYBER OR OTHER COMMERCIAL LIABILITY INSURANCE
OBTAINED BY EITHER PARTY. CLIENT WILL NOT HOLD THE OMNIS COMPUTERS RESPONSIBLE FOR
SUCH LOSSES AND WILL CONFIRM THAT THE CLIENTS INSURANCE POLICIES REFERENCED ABOVE
PROVIDES FOR THE WAIVER OF SUBROGATION INCLUDED IN THE MASTER SERVICE AGREEMENT.

13. DISCLAIMERS. The express remedies set foth in this Agreement will constitute Client’s exclusive remedies, and OMNIS
COMPUTERS’s sole obligation and liability, for any claim (a) that a Service or deliverable provided hereundar does not conform to
specifications or is otherwise defective, or (b) that the Services were performed improperly.

EXCEPT FOR THE WARRANTIES MADE BY OMNIS COMPUTERS IN SECTION 10, WHICH ARE LIMITED WARRANTIES
AND THE ONLY WARRANTIES PROVIDED TO CLIENT, THE SERVICES AND DELIVERABLES ARE PROVIDED
STRICTLY “AS-IS." OMNIS COMPUTERS DOES NOT MAKE ANY ADDITIONAL WARRANTIES, EXPRESSED, IMPLIED,
ARISING FROM COURSE OF DEALING OR USAGE OF TRADE, OR STATUTORY, AS TO THE DELIVERABLES OR
SERVICES PROVIDED HEREUNDER, OR ANY MATTER WHATSOEVER. THE PARTIES DISCLAIM ALL WARRANTIES
OF MERCHANTABILITY, FITMNESS FOR A PARTICULAR PURPOSE, SATISFACTORY QUALITY, TITLE AND NON-

INFRINGEMENT.

" Phor
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OMNIS COMPUTERS DOES NOT WARRANT THAT THE SERVICES OR ANY DELIVERABLES WILL MEET ANY CLIENT
REQUIREMENTS NOT SET FORTH HEREIN, THAT ANY DELIVERABLES WILL OPERATE IN THE COMBINATIONS THAT
CLIENT MAY SELECT FOR USE, THAT THE OPERATION OF ANY DELIVERABLES WILL BE UNINTERRUPTED OR
ERROR-FREE, OR THAT ALL ERRORS WILL BE CORRECTED, IF PRE-PRODUCTION (E.G., “ALPHA" OR “BETA”)

RELEASES OF SOFTWARE ARE PROVIDED TO CLIENT, SUCH COPIES ARE PROVIDED “AS-IS" WITHOUT WARRANTY
OF ANY KIND.

No statement by any OMNIS COMPUTERS employes or agent, orally or in writing, will serve 1o create any warranty or abligation not
sct forth herein or to atherwise modify this Agreement in any way whatsoaver.

24, SEVERABILITY, If any provision of this Agrecment is determined by a court of competent jurisdiction to be illegal or
unenforceable, such provision shall be automatically reformed and construed so as to be valid, operative and enforceablz, to the

maximum extent permitted by law or equity whils prescrving its original intent. The invalidity of any part of this Agreement shall not
render invalid the remainder of this Agreement,

5. AMENDMENT. This Agresment may not be amended except by a writing exccuted by an authorized individua! of the OMNIS
COMPUTERS. ‘

25. RELATIONSHIP. The Partics are independeat parlies; and this Agreement does not make the Parties principal and agent,
partners, employer and employee; nor does it create a joint venture, Ttis further understood that there is no relationship, including but

not limited to a parinership, joint venture, sub-contractor or other commission-based relationship, between any party that referred
OMNIS COMPUTERS or Client to the other party to this Agreement.

27. LAW. This Agreement shall be governed by and construed in accordance with the laws of the State of New York wilhout

reference to principles of conflicts of laws. The Parties imevocably submit to the exclusive jurisdiction of the courts of the State of
New York.

28. WAIVER. Failure by cither Party ta insist upon swict performance of any provision herzin shall not be deemed a waiver by such
Party of its rights or remedies, or a waiver by it of any subsequent default by the other Party. :

29. FORCE MAJEURE. Neither party will be liable to the other party for delays or Failures to perform its obligations under this
Agreement or any SOW because of circumstances beyond such party's reasonable control. Such circumstances include, but will not
be limited to, any intentional or negligent act committed by the other party, or any acts or omissions of any govemnmental authority,
natural disaster, act of a public enemy, acts of terrorism, riot, sabotage, disputes or differznces with workmen, power failure,
communications delaysfoutages, delays in transportation or deliveries of supplies or materials, cyberwarfare, cyberterrorism, or
hacking, malware or virus-related incidents that circumvent then-current anti-virus or anti- malware sofiware, and acts of God.

30. DATA ACCESS/STORAGE, Depending on the Service provided, a portion of your date may occasionally be accessed or stored

on secure servers located outside of the United States. You agree to notify us if your company requires us to modify our standard
access or storage procedures,

31. ASSIGNMENT. Client may not assign its rights or obligations under this Agrzement without OMNIS COMPUTERS's prior
written consent which shall not be unreasonably withheld,

32. COUNTERPART AND ELECTRONIC SIGNATURES. This Agreement may be exzcuted in any number of counterparts,
each of which shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument. The
Client’s electronic signature of this Agreement shall have the same validity and effect as a signature affixed by the Client's hand,

33. ENTIRE AGREEMENT. This Agreecment constitutes the entire agreement by and between the Parties regarding tha subject
matter contained herzin and supersedes all prior and contemporaneous undertakings and agreement of the Parties, whether written or
oral, with respect to such subject matter,
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inis Computers & Supplies, Inc.

Client- Town of Duanesburg OMNIS COMPUTERS -
By: By: ___%}//

Date: Date: Cl!:‘/ZZ}/ Zd‘?.._,i,_
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License and Service Agreement

Date: December 30, 2022

Client: Town of Duanesburg, NY

Client Address: 5853 Western Turnpike, Duanesburg, NY 12056
Phone: (518) 895-8920

This License and Service Agreement ("Agreement") sets forth the agreed upon terms and
conditions under which CivicPlus, LLC ("CivicPlus") will provide the Services, as outlined and
defined in the attached Exhibit A — Statement of Work ("SOW").

Recitals
Whereas, CivicPlus is the current primary website service provider for Client;

Whereas, the Client is currently under contract with CivicPlus, as an assignee of all Virtual Towns
and Schools (dba Virtual Town Hall Holdings, LLC) customer contracts, for the website hosting
services as set forth in the original License & Service Agreement signed on May 26, 2017; and

Whereas, CivicPlus and Client wish to renew the License and Services terms of Agreement as set
forth in Agreement;

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants contained
herein, the parties hereby agree as follows:

Term and Termination

l. Thisagreement shall be for a one-year period, starting at the Client's current annual renewal
term (September 1, 2022), and shall automatically renew, year-to-year, unless terminated
by either party.

2. Either party may terminate the Services by providing the other party with at least 60 days
written notice prior to the renewal date.

3. Client may terminate this Agreement at any time if CivicPlus is found in default of any
obligation defined within this Agreement which has not been cured within thirty days after
receipt of written notice of such default.

4. Notwithstanding the above, in the event this Agreement and the Services are terminated,
any outstanding invoices for Services performed shall become due in full and any
outstanding fees for annual services shall be prorated from the beginning of the renewal
term to the date of termination.

Intellectual Property & Ownership
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This Agreement is not a sale of CivicCMS Content Management System (the "CMS") and
its associated applications and modules or any other intellectual property of any software
or other original works created by or licensed to CivicPlus prior to the execution of this
Agreement ("CivicPlus Property"). CivicPlus provides a right of use to the Client during
the period of this Agreement. Rights are non- transferable.

The Client will own the graphic designs and web content that are incorporated into the
CMS; ownership assumes all invoices for development have been paid by the Client. Client
assumes full responsibility of the content maintenance and administration. Client, not
CivicPlus, shall have sole responsibility for the accuracy, quality, integrity, legality,

reliability, appropriateness, and intellectual property ownership or right to use ofall Client
Content.

Regarding the CMS, Client may not: a) license, sublicense or in any way commercially
exploit or make it available to any third party, b) make derivative works based upon it, c)
reverse engineer or access it in order to build a similar product, copy features or functions,
or share it with third parties, or d) copy any ideas, features, functions or graphics.

The CivicPlus name, the CivicPlus and CivicCMS logo, and the products and modules
associated with these services provided are trademarks of CivicPlus, and no right or license
is granted to use them.

Billing & Payment Terms

g,

10.

11.

L2

Taxes

13.

Renewal Term Annual Services, as set forth on Exhibit A, shall be invoiced in advance of
each renewal term. Annual services, including but not limited to hosting, support and
maintenance services, shall be subject to a 5% annual Technology Fee increase.

The Client shall only pay those expenses which are specifically defined in this Agreement
or defined in writing and approved as an addendum to this Agreement.

If the Client's account exceeds 90 days past due, the web service may be temporarily
removed from service until the Client's account is made current. Client will be given 30
days' notice prior to any removal of the website for non-payment.

The Client will be invoiced electronically through email. Upon request CivicPlus will mail
invoices and the Client will be charged a $5.00 convenience fee.

It is CivicPlus' policy to pass through sales tax in those jurisdictions where such tax is
required. If the Client is tax-exempt, the Client must provide CivicPlus proof of their tax-
exempt status, within fifteen (15) days of contract signing, and this Agreement will not be
taxed. If the Client's state taxation laws change, the Client will begin to be charged sales
tax in accordance with their jurisdiction's tax requirements and CivicPlus has the right to
collect payment from the Client for past due taxes.
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Marketing

14, Client allows CivicPlus to display a "Government Websites by CivicPlus" insignia, and
web link at the bottom of their web pages and CivicPlus logo on the left of the URL /
Website Address block.

15. Client agrees to allow CivicPlus to include a reference(s) to the Client's website on the
CivicPlus corporate website. This may include a mention of the Client, a picture of the
Client's home page, and/or a case study of the Client's project.

Liability

16. CivicPlus will not be liable for any act, omission of act, negligence or defect in the quality
of service of any underlying carrier or other service provider whose facilities or services
are used in furnishing any portion of the service received by the Client.

17. CivicPlus will not be liable for any failure of performance that is caused by or the result of
any act or omission by Client or any entity employed/contracted on the Client's behalf.

18. Client agrees that it is solely responsible for any solicitation, collection, storage, or other
use of end-users' Personal Data on any website or online service provided by CivicPlus.
Client further agrees that CivicPlus has no responsibility for the use or storage of end-users’
personal data in connection with the website or the consequences of the solicitation,
collection, storage, or other use by Client or by any third party of Personal Data.

19. To the extent it may apply to any service or deliverable of any SOW, user logins are for
designated individuals chosen by Client ("Users") and cannot be shared or used by more
than one User. Client will be responsible for the confidentiality and use of User's passwords
and user names. Client will also be responsible for all Electronic Communications,
including those containing business information, account registration, account holder
information, financial information, Client Data, and all other data of any kind contained
within emails or otherwise entered electronically through any CivicPlus Property or under
Client's account. CivicPlus will act as though Client will have sent any Electronic
Communications it receives under Client's passwords, user name, and/or account number.
Client shall use commercially reasonable efforts to prevent unauthorized access to or use
of any CivicPlus Property and shall promptly notify CivicPlus of any unauthorized access
or use of any CivicPlus Property and any loss or theft or unauthorized use of any User's
password or name and/or user personal information.

20. Client shall comply with all applicable local, federal, and state laws, treaties, regulations,
and conventions in connection with its use of any CivicPlus Property.
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Indemnification

21. In the event of any loss, damage or destruction to Client property as a result of the
negligence, malicious acts or omissions of CivicPlus, its employees, subcontractors,
suppliers or agents of any type, CivicPlus shall be liable therefor, and shall repairor replace
said loss, damage or destruction at CivicPlus’s cost..

To the fullest extent permitted by law, CivicPlus shall indemnify, defend, and hold
harmless the Town of Duanesburg along with their respective officers, agents and
employees and all other parties required of the contract from and against all third party
claims, damages, demands, losses, expenses, fines, causes of action, suits or other
liabilities, (including all costs reasonable attorneys’ fees, consequential damages, and
punitive damages) arising out of or resulting from the negligence, malicious acts or
omissions during the performance of CivicPlus’s work under the Agreement; and any work
order, whether such claim, damage, demand, loss of expense is attributable to bodily
injury, personal injury, sickness, disease or death, or injury to or destruction of tangible
property, including the loss of use resulting therefrom, but only to the extent attributable
to the negligence or willful misconduct of CivicPlus .. Such indemnity obligation shall not
be in derogation or limitation of any other obligation or liability of CivicPlus or the rights
of Town Of Duanesburg This indemnification shall not be limited in any way by any
limitation on the amount or type of damages, compensation or benefits payable by or for
CivicPlus under any workers compensation acts, disability benefits acts or other employees
benefits acts and includes any loss or injury suffered by an employee of CivicPlus or any
others who claim to have directly or derivatively sustained injury or damages due to the
injury to CivicPlus’s employee. This indemnification shall be in addition to any indemnity
liability imposed by the contract documents, and shall survive the completion of the work
or the termination of the Agreement.

To the fullest extent permitted by law, CivicPlus shall also indemnify, defend, and hold
harmless the Town of Duanesburg along with its officers, agents and employees and all
other parties required of the confract from and against all claims, damages, demands,
losses, expenses, fines, causes of action, suits or other liabilities, (including all costs
reasonable attorneys’ fees, consequential damages, and punitive damages) arising out of or
resulting from, CivicPlus or any of its suppliers or subcontractor of any tier, failure to
compensate any of its employees or independent contractors in accordance with any
applicable federal, state or local law regarding payment of wages. CivicPlus’s assumption
of liability is independent from, and not limited in any manner by CivicPlus’s insurance
coverage obtained.

22. The following insurance requirements shall apply to CivcPlus:

Commercial General Liability (CGL)

a. Commercial General Liability with limits not less than $1,000,000 per occurrence,
$2,000,000 general aggregate,. General Aggregate must apply on a per project basis.
Such insurance shall cover liability arising from premises, operations, independent
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contractors, product-completed operations, personal and advertising injury and liability
assumed under an insured contract.

b. The Town of Duanesburg along with their respective officers, agents and employees
and all other parties required of the contract shall be named as Additional Insured for
ongoing operations and completed operations. Additional Insured coverage shall apply
on a primary and not contributory basis, including any deductible, maintained by, or
provided to, the Additional Insured. It is expressly understood by the parties to this
confract that it is the intent of the parties that any insurance obtained by contractor is
deemed excess, non-contributory and not co-primary in relation to the coverage(s)
procured by the subcontractor, the sub-subcontractor or any of their respective
consultants, officers, agents, subcontractors, employees anyone directly or indirectly
employed by them or by anyone for whose acts any of the aforementioned may beliable
by operation of statute, government regulation or applicable case law. Additional
[nsured products and completed operations coverage maintained for 3 years after
completion of the work.

Automobile Liability

a. Business Automobile Liability with a combined single limit of not less than $
1,000,000 limit per accident, including owned, non-owned, leased and hired
vehicles, as well as liability coverage for mobile equipment subject to compulsory
insurance or financial responsibility laws or other motor vehicle insurance laws.

b. The Town of Duanesburg along with their respective officers, agents and
employees and all other parties required of the contract shall be named as
Additional Insured on a primary and not contributory basis.

Umbrella/Excess Liability

a. Umbrella / Excess Liability with limits not less than $ 5,000,000 per occurrence /
aggregate,

b. Umbrella Liability must include as Additional Insured all entities that are
Additional Insured on the CGL and Automobile Liability policies.

¢. Umbrella/Excess Liability shall apply on a primary and not contributory basis.

Workers Compensation and Employers Liability

a. Employers Liability Insurance with limits not less than $ 1,000,000 Each Accident
for bodily injury by an accident $ 1,000,000 Each Employee for injury by disease.

b. Coverage for all employees, and if on the job site, including corporate officers, and

sole proprietors, partners of a partnership, members of a limited liability company,
whether or not such coverage is optional under the workers compensation act.

4811-8305-4553, v. 4



All insurance required must be with insurers licensed to conduct business in New York State and
acceptable to the Town Of Duanesburg and all other parties as required by contact. All insurance
shall be from an insurer with A M. Best rating form A- to A+ or better.

Force Majeure

23. Neither party will be liable to the other for any failure or delay in rendering performance

arising out of causes beyond its control and without its fault or negligence. Such causes
may include, but not be limited to, acts of God or the public enemy, freight embargoes,

power outages, and unusually severe weather; but the failure or delay must be beyond its
delay.

Miscellaneous

24. At all times and for all purposes hereunder, CivicPlus is an independent contractor and not

25,

26.

an employee of the Client.

Any and all modifications of the services and/or terms of this agreement, shall be
accomplished by an amendment, which must be approved in writing by both parties.

The invalidity, in whole or in part, of any provision of this Agreement shall not void or
affect the validity of any other provision of this Agreement.

. Each person signing this Agreement represents and warrants that he or she is duly

authorized and has legal capacity to execute and deliver this Agreement. Each party
represents and warrants to the other that the execution and delivery of the Agreement and
the performance of such party's obligations hereunder have been duly authorized and that

the Agreement is a valid and legal agreement binding on such party and enforceable in
accordance with its terms.

Acceptance

We, the undersigned, agreeing to the conditions specified in this document, understand and consent
to the terms & conditions of this Agreement.

Client CivicPlus

By: By:

Name: William Wenzel Nar_ne: _Millard Rose

Title: Supervisor Title: VP/General Manager, CivicCMS
Date: Date:
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AGREEMENT FOR THE PERFORMANCE
OF PROFESSIONAL SERVICES

Effective Date of Agreement; 1/01/2023
Consultant: H2H Geoscience Engineering PLLC
Client: Town of Duanesburg

Project: Landfill Monitoring for 2023

WHEREAS, H2H Geoscience Engineering PLLC (H2H) has been retained by the Town
of Duanesburg, hereinafter referred to as the "Client", to provide consulting services for the
Project;

WITNESSETH, that in consideration of the mutual covenants hereinafter set forth the
Client and H2H herein before named, do hereby agree as follows:

SECTION I - BASIC SERVICES

[xl HZH agrees to perform professional services described in Attachment [, which is attached
hereto and made a part hereof.

1.2 H2H will give consultation and advice to the Client during the performance of its setvices.

1.3 Additional Services of H2H:

a. Additional Services of H2H are those resulting from changes in the Basic Setvices,
extent or character of the Project or its design, including, but not limited to, changes in size,
complexity, H2H's schedule, character of construction or method of financing; and the revision of
previously accepted studies, reports, design documents or contract documents when such revisions
are required by changes in laws, rules, regulations, ordinances, codes or orders enacted subsequent
to the preparation of such studies, reports or documents, or are due to any other causes beyond
H2H's control.

b. Additional Services as are mutually agreed upon between H2H and the Client shall
be incorporated into this Agreement by written Amendment signed by both Parties. Any such
Amendment shall identify the change or additional services and any modification in the
Subconsultant's Payment for Services, Method of Payment or period of Service.

SECTION 2 - THE CLIENT'S RESPONSIBILITIES

2.1  Provide general direction to H2H as to the priority and scheduling of items of work to be
performed by him or her.

22 Review all studies, reports, sketches, estimates, specifications, drawings, proposals, and
other documents presented by H2H and shall render in writing, decisions pertaining thereto within
a mutually acceptable time frame so as not to delay H2H.



2.3 Designate in writing a person to act as the Client's representative with respect to the work
to be performed under the Agreement; and such person shall have the authority to transmit
instructions, receive information, provide all criteria and full information as to 142H's requirements
for the services to be provided and interpret and define the Client's policies and decision.

2.4 Give prompt written notice to H2H whenever the Client observes or otherwise becomes
aware of any deviation in the Project requirements due to H2H's work.

2.5  Negotiate with H2H a Supplemental Agreement, in the event that additional services other
than those set forth in Attachment I are required of H2H which will set forth the scope of said
additional services and the method of compensation.

SECTION 3 - COMPLETION TIME

3.1 H2H will commence work on the Project upon the effective date of this Agreement or
upon written instructions from the Client setting forth a different starting date.

SECTION 4 - COMPENSATION AND BASIS FOR PAYMENT

4.1  The Client shall pay H2H for all Basic Services performed in accordance with the charges
set forth in the aftached Proposal.

42  Invoices for partial payment will be submitted monthly to the Client by H2H for work
performed during said month. If an invoice remains outstanding for more than forty-five days,
Consultant may provide written demand for payment to Client, demanding payment to be made
within fifteen days. If payment is not made by Client within such fifteen days, Consultant may
terminate this Agreement and sue for damages.

43  The compensation set forth in Attachment I shall constitute complete payment for all work
and services required to be performed, for all expenditures made and expenses incurred. Additional
services will be billed at rates set forth in Exhibit 1.

4.4  Ifthis Agreement is terminated during any phase of the work, H2H shall be paid for services
performed up to the date of termination.

SECTION 5 - RESPONSIBILITIES OF H2H ASSOCIATES

5.1  H2H shall perform the Basic Services in a manner consistent with that level of care and
skill ordinarily exercised by others under similar circumstances at the time the Basic Services are
performed. For the purpose of this Agreement the aforementioned level of care and skill shall be
referred to as "Standard of Professional Responsibility". H2H shall furnish skilled personnel and
equipment to properly carry out this work to the standards required by the Client.

52  Ifthe work to be performed by H2H is of a professional nature, the work shall be performed
under the direct supervision of a licensed professional, registered in the State of New York, and
said work shall be certified by him or her as required by law.



SECTION 6 - TERMINATION

6.1  The Client may terminate this Agreement if H2H has materially failed to comply with terms
of this Agreement after fifteen days written notice of default. Compensation shall be made pursuant
to Section 4 of the Agreement for work actually performed, completed and approved by H2H.

SECTION 7 - INSURANCE

7.1 H2H maintains Worker Compensation Insurance with respect to its employees with
statutory required limits. H2H also maintains Automobile Liability insurance and General and
Professional Liability insurance. Certificates of insurance evidencing such coverage will be
provided to Client upon request (Exhibit 2). Client shall be responsible for all other forms of
propeity, casualty and liability insurance coverage required for the project.

SECTION 8 - SUCCESSORS AND ASSIGNS

8.1 H2H and Client each is hereby bound and the partners, successors, executors,
administrators and legal representatives of H2H and Client, and to the extent permitted pursuant to
paragraph 8.2 the assigns of H2H and Client are hereby bound to the other party to this Agreement
and to the partners, successors, executors, administrators and legal representatives and said assigns
of such other party, in respect of all covenants, agreements and obligations of the Agreement.

8.2.  Neither H2H nor Client shall assign, sublet or transfer any rights under or interest in this
Agreement, including but without limitation, monies that may become due or monies that are due,
without the written consent of the other, except to the extent that any assignmenit, subletting or
transfer is mandated by law or the effect of the limitation is restricted by law, Unless specifically
stated to the contrary in any written consent to any assignment, no assignment will release or
discharge the assignor from any duty or responsibility under this Agreement.

8.3.  Nothing under this Agreement shall be construed to give any rights or benefits in this
Agreement to anyone other than H2H and Client, and all duties and responsibilities undertaken

pursuant to this Agreement will be for the sole and exclusive benefit of H2H and Client and not
for the benefit of any other party.

SECTION 9 — INDEMNIFICATION

9.1 H2H agrees to defend, indemnify, protect and save harmless the Client and its employees,
agents and servants from and against all suits, claims, demands, or damages of whatsoever kind or
nature, but only to the extent they are the result of H2H's negligent acts, etrors or omissions or
failure to perform any or all services pursuant to this Agreement, in a manner consistent with the
Standard of Professional Responsibility as defined in Section 5,1 hereof, Such indemnification
shall include, but is not limited to, reasonable expenditures for and costs of investigations, hiring
of expert witnesses, court costs, counsel fees, settlements, judgements or otherwise (collectively
"Losses"), provided that H2H has been notified of the claim or suit in question and has been
afforded the opportunity to defend such portion as is covered by this indemnification.



SECTION 10 - OWNERSHIP AND PREPARATIO DOCUMENTS

10.1  All documents prepared or furnished by H2H pursuant to this Agreement are instruments
of service and the Client shall retain ownership and a property interest therein only upon payment
for services. H2H may make and retain copies for information and refetence. Such documents are
not intended or represented to be suitable for reuse by the Client or others on any extension of this
project or on any other project, other than the project which is the subject of this Agreement. Any
reuse without written verification or adaptation by H2H will be at the Client's own sole risk and
without liability or legal exposure to H2H, and the Client shall indemnify and hold harmless H2H
from all claims, damages, losses and expenses including attorney's fees arising out of or resulting
there from, Any such verification or adaptation will entitle H2H to further compensation at rates
to be agreed upon by the Client and H2IH.

SECTION 11 - RIGHT OF ENTRY
1.1 Consultant will seek permission, from the Client and any other person or entity, to enter
from time to time upon the project site or any other real property which may be necessaty to

perform the services referred to in Section L.

1.2 H2H shall be responsible for any violation or damages which result from H2H's failure
to obtain proper right of entry.

11.3 H2H agrees to indemnify and hold harmless the Client and its employees, agents and
servants, pursuant to Section 9 of this agreement, for failure to obtain proper right of entry.

SECTION 12 - SEVERABILITY
12.1 This Agreement embodies the entire agreement between the parties. If any provision
herein is held invalid, it shall be considered deleted here from and shall not invalidate the remaining
provisions hereof.
SECTION 13 - CONTROLLING LAW
13.1 This Agreement is to be governed by the laws of the State of New York.

SECTION 14 - UNDERSTANDING

14.1 The Agreement represents the understanding between H2H and Client and supersedes
all prior or oral understandings.

[Signature Page Follows]
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IN WITNESS WHEREQF, the pattics here have caused this Agreement to be duly executed
the  day of , 2022, to be effective as of the day and year first above written.

H2H Geoscience Engineering PLLC

Town of Duanesburg

By: William Wenzel, Supervisor

Attachment | — Basic Services (proposal)
Exhibit | — Schedule of Fees
Exhibit 2 — Certificate of [nsurance



ATTACHMENT 1- BASIC SERVICES



Bo i g ;
a Bowman company 179 River Street, Troy, New York 12180

Geolngic Consieltants Phona: (S18) 270-1620/Fax: (318) 270-1672
Envivonmente! Professionaly
Construciion Seivices

December 7,2022

William Wenzel, Supervisor viu E-Mail: RTidball@nycap.rr.com
Town of Duanesburg

Town Hall

5853 Westermn Turnpike

Duanesburg, New York 12056

RE:  Landfill Monitaring & Inspection Proposal for 2023
Town of Duaneshburg Landfill (Closed) - Depot Road

Dear Roger:

H2H, 2 Bowman company (H2H) proposes to continue performing the quarterly landfill inspections and
monitoring in 2023 in accordance with the previously agresd upon services, terms, and conditions. This
includes quarterly sampling of the seep and groundwater and landfill inspections. For three of the quarters
the seep samples are analyzed for amumonia and iren, and the groundwater samples for routine DEC Part
360 parameters. Once a year the seep and groundwater samples are analyzed for the mars comprehensive
NEC baseline parameters. We collect two leachate samples for analysis of DEC expanded parameters when
we do the biseline analyses. Reporting is quarterly. We now also include an analytical summary table for
the leachatethat DEC had requested last year.

The cost estimate for 2023 is 22,500, This includes all laboratory analytical costs. If this proposal is
acceptable, we will plan the 2023 services for a routine sampling event first quarter 2023. We rotate the
once-per-year more comprehensive annual baseline sampling, [fyou agree with the tarms and scope of this
proposal, please send me an email to confirm.

H2H appreciates the opportunity and looks forward to continue working with you. If you have any
questions regarding this proposal, or require additional information, feel fee to contact me at 270-1620,
extension | 14.

Kindest Regards,

H2H, a Bowman company

Wb e

William Oakes
Project Mamager

Copy: Dale Warner
Richard Hisert, Ph.D,, Principal, H2H, a Bowman Company

PA2023\Duanesburg\FH2H 2023 Landfill Monitoring Proposal to Tawn of Duanzsburg.doex
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AGREEMENT BETWEEN TOWN OF DUANESBURG AND
DUANESBURG VOLUNTEER AMBULANCE CORPS, INC.
FOR EMERGENCY MEDICAL AND GENERAL AMBULANCE SERVICE IN
THE
TOWN OF DUANESBURG

THIS AGREEMENT, made the 1st day of January, 2023, between the TOWN
OF DUANESBURG, 5853 Western Turnpike, Duanesburg, NY 12056 (the “Town”) and
DUANESBURG VOLUNTEER AMBULANCE CORPS, INC. (“DVAC”), a not-for-
profit corporation organized and existing under the laws of the State of New York, with its
office and principal place of business at 130 Cole Rd, Delanson, New York 12053 (the
“Agreement”);

WITNESSETH:

WHEREAS, the Town is desirous of entering into an agreement for providing
emergency medical and general ambulance services including, but not limited to, Basic
Life Support (“BLS”) and Advanced Life Support (“ALS”) (collectively, “Ambulance
Services™), within the Town pursuant to the provisions of New York State General
Municipal Law (“GML”) § 122-b; and

WHEREAS, DVAC is desirous of furnishing Ambulance Services within the
Town, under the terms and conditions set forth herein; and

WHEREAS, at a regular meeting of the Town Board of the Town of Duanesburg
held on December 302022, the Town duly authorized this Agreement with DVAC upon
the terms and conditions set forth herein; and

WHEREAS, this Agreement has been authorized by the Board of Directors of
DVAC.

NOW THEREFORE, in consideration of the mutual promises recited herein and
other good and valuable consideration, the receipt of which is hereby acknowledged, the
Town does contract with DVAC to furnish Ambulance Services within the Town, and
DVAC agrees to furnish such Ambulance Services, subject to the following provisions:

1 TERM

This Agreement shall be effective January 1, 2023 until December 31, 2023 (the
“Term”), unless otherwise extended by written agreement of the parties,

2. RENEWAL AND MODIFICATION

No provision or term of this Agreement shall be modified, amended, waived or
limited except by written agreement expressly referring hereto and to the provision



so modified, amended, waived or limited and signed by both parties to this
Agreement.

OBLIGATIONS OF DVAC

DVAC will:

3.1

3.2

33

34

Provide Ambulance Services within the Town. DVAC will be solely
responsible for supplying, maintaining, and equipping ambulances and for
providing sufficient and properly trained personnel for the provision of such
services and shall comply with all applicable laws and regulations
including, but not limited to, the mandates of the New York State
Department of Health Bureau of Emergency Medical Services and State
Emergency Medical Advisory Committee, the Regional Emergency
Medical Services Council of the Hudson Mohawk Valleys and Regional
Emergency Medical Advisory Committee for the operation of such
Ambulance Services. DVAC will arrange for ALS intercept services on an
as needed basis for the Town.

Provide trained and qualified persons to provide Ambulance Services in
accordance with the laws of New York State, Department of Health
Regulations, Protocols and Policy Statements, and Regional and DVAC
protocols and procedures.

Provide or arrange for the provision of Ambulance Services twenty-four

(24) hours a day, seven (7) days per week for all persons requiring such
services within the Town.

Incur and pay for the following operating expenses:

o Heat, lights, telephone and all other utilities in connection with DVAC’s
facilities;

o General maintenance, repairs and supplies for the equipment, vehicles
and housing for ambulances and meetings;

e Replacement of medical supplies and equipment,

o All liability insurance on the ambulance vehicles and DVAC facilities;
o All liability, contractual liability, malpractice, workers compensation,

contractual and/or errors and omissions insurance covering all members
of DVAC, and

o All training and continuing education of its members, including such
certification and recertification as may be required by law.



3.6

3.7

3.8

3.9

3.10

3.12

3.13

Coordinate the provision of Ambulance Services provided in the Town by
other ambulance service companies and providers of emergency medical
services (“EMS”) as mutual aid on an as-needed basis in accordance with
federal, state, regional, and DVAC protocols and policies.

Provide appropriate quarters to station personnel and to store vehicles and
other equipment for use in the Town.

No later than July 31st of each year of the Term, provide the Town with an
inventory of all property and equipment owned by or in the custody of
DVAC that is utilized or intended to be utilized for the provision of
Ambulance Services. For purposes of this paragraph the term “property and
equipment” shall mean any item with a replacement cost in excess of
$2,000.00 dollars.

No later than July 31st of each year of the Term provide to the Town a
listing of all cash assets of DVAC, including reserve accounts.

Seek fee collection from persons utilizing the Ambulance Services and
account for same as more fully set forth in this Agreement. Unless otherwise
directed by a lawful mandate by the Town, DVAC will seek to collect co-
pays or deductibles from users of the Ambulance Service as part of Fee
Collection set forth in Section 5.

DVAC shall provide the Town with the accounting and reporting of calls,
fees collected, and other matters as required in other portions of this
Agreement.

On an annual basis no later than November 1st of each year of the Term,
DVAC will make a recommendation to the Town as to the appropriate
amount of fees or charges for Ambulance Services to be considered for
approval by the Town for the forthcoming year. Such recommendation shall
be reasonably founded on empirical data and shall provide the anticipated
usual and customary rate(s) for said Ambulance Services in the forthcoming
year. The Schedule of Fees for the initial term is appended herefo as
Addendum A.

Warrants that any and all of DVAC corporate or internal conditions
precedent to the execution of this Agreement have been satisfied or ratified
by DVAC and that the signatory of this Agreement on behalf of DVAC has
the authority to execute this Agreement and to bind the corporation.

Keep in force its Ambulance Service Certificate and maintain compliance
with the applicable requirements of Article 30 of the Public Health Law and
State Emergency Medical Services Code.



4,

OBLIGATIONS OF THE TOWN

4.1

4.4

4.5

4.6

In consideration of DVAC successfully and fully providing the Ambulance
Services for the Term, DVAC shall be compensated in the amount of up to
$576,112.25 (the “Contract Fee”). The Contract fee shall be comprised
partially of a payment from the Town (the “Town Payment Portion”) and
partially of fee collection performed by DVAC pursuant to Section 5 (the
“Fees Collected Portion™). For the Town Payment Portion, the Town shall
pay $386,112.00 on an annual basis, to DVAC in quarterly payments in the
amount of $96,528.00, payable on the first business day in the months of
March, June, September and December during the term of this contract.

The Fees Collected Portion of the Contract Fee shall be raised through fee
collection performed by DVAC pursuant to Section 5. Should the amount
of fees collected by DVAC during the Term, plus the Town Payment
Portion, exceed the Contract Fee, the excess amount shall be remitted to the
Town. If the amount of fees collected by DVAC during the Term, plus the
Town Payment Portion, is less than the Contract Fee, such shortfall shall be
borne by DVAC. The Town is hereby relieved from the obligation to pay
DVAC more than the Town Payment Portion of $386,112.00.

The Contract Fee represents the present financial commitment made by
Town to DVAC plus additional monies required to ensure ambulance
service coverage of the Town as set forth herein through contracting for
additional day-time staffing.

The Town shall only be responsible to DVAC for the amounts set forth in
Paragraph 4.1.

The Town may, pursuant to General Municipal Law Section 122-b (2),
formulate such rules as it deems necessary for the provision of Ambulance
Services and will establish a schedule of fees or charges to be paid by such
persons using the services. Such fees and charges shall conform with federal
and State mandates and shall be within the range of usual and customary
rates for ambulance services in the region.

The Town may enact such lawful resolutions as necessary to affect the
intended purposes of this Agreement.

The Town may authorize emergency -call answering and ambulance
dispatching of calls originating in the Town through the appropriate
dispatch center.

Upon request of DVAC, the Town may plow, sand, salt and/or de-ice
DVAC facilities so as to enable DVAC to render Ambulance Services to
the Town. The Town shall retain sole discretion regarding whether to



perform such snow removal and ice removal/mitigation services. With
respect to the Town’s performance of snow removal and ice
removal/mitigation services, DVAC will defend and indemnify the Town
to fullest extent permitted by law from and against any liability or claims

except for liability arising out of the negligence or willful misconduct of the
Town.

5 FEE COLLECTION

31

DVAC will seek fee collection from all persons utilizing the Ambulance
Services.

DVAC, as the transporting agency, will bill patients, their insurers
(including private insurers, Medicare and Medicaid) and guarantors at the
usual and customary rates for the locale and as approved by the Town for
the provision of Ambulance Services. Bills for services will be submitted to
patients transported to or from a health care or health related facility, for
properly chargeable ALS and BLS treatment, and for evaluations,
assessments, and assistance that are deemed properly chargeable
Ambulance Services as permitted by law. The expenses incurred for
pursuing fee collection shall be borne by DVAC and subtracted from those
sums received from third parties for service, including any additional costs
to DVAC for providing billing services attributable to ALS billing. DVAC
may contract with a vendor(s) to supply billing services and the use of such
vendor are subject to approval by the Town. Any proposed contracts for
billing services or for contactors to be retained by DVAC in order to pursue
fee collection are subject to the approval of the Town, and Town’s approval
of such contracts shall not be unreasonably withheld.

6. BUDGETING

6.1

Prior to the fifteenth day of September of each year of the Term, a DVAC-
designated representative will review and present to the Town Supervisor a
proposed budget for the following year. In addition, a designated DVAC
representative will be in actual attendance during the consideration by the
Town Board of the Town for the proposed budget for the forthcoming
calendar year to address any question/concerns that may arise. The budget
shall contain sufficient detail of the projected expenses, fees collected, and
fund balances for the forthcoming year and be in such form as the Town
may request. In addition, the proposed budget will contain a listing of the
amount of fees collected through June 30 of the present calendar year and a

forecast of projected fee collection through the balance of the present
calendar year.



7. AUDIT AND FINANCIAL CONTROL

7.1

Fees collected by DVAC, will be deposited in a federally insured bank
account. The bank account shall be established and structured in a manner
that the release of funds may only be made upon the authorization of the
Town The release of funds in a total amount less than or equal to the
approved annual budgeted amount is hereby authorized pursuant to this
Agreement. The release funds in excess of the approved annual budgeted
amount may only be authorized upon the further express, written consent of
the Town pursuant to Paragraph 2. The designated fiscal officer of the Town
shall implement procedures for the accounting of fees collected by DVAC
and for the release of account funds to provide for the orderly
administration, disbursement, and accounting of funds from such account.
The procedures are intended to continue and may be refined or modified as
the Town deems necessary or as may be required by law,

7.2 Ona Quarterly Basi, a DVAC representative will present to the TOWN Board in
accordance with Addendum B

F3

7.2.1 DVAC will provide the Town with reports prepared by DVAC or its
billing vendor demonstrating the number of calls generating bills, amounts
billed, fees collected, accounts deemed uncollectible, and such other non-
privileged financial information as the Town may require.

7.2.2 DVAC will provide the Town with copies of bank statements (with
balances) and account reconciliations for the collection funds designated in
Section 7.1 of this Agreement.

7.2.3 DVAC will provide to the Town Board during the quarterly review
with the Town Board with the data quarter to date compared to YTD
ambulance billing reports that include amounts billed during and the amount
of fees collected during the preceding month, the amount of write-offs of
uncollectable bills, if any, the percentage rate of collection in amount
collected versus amount billed, and the billable call volume as a percentage
of total call volume.

On an Annual Basis
No later than May 1:
7.3.1 DVAC will provide the Town with an annual summary of the number

of calls and call type, collections, expenses, and other measurable
deliverables as the Town may request in a format acceptable to the Town.



7.4  DVAC will provide the Town a copy of DVAC’s (current) filed IRS Form
990 each year during the term of this Agreement. In the event that DVAC
obtains an extension from the IRS to file its Form 990 beyond May 1,
DVAC will provide a copy of said Form 990 to the Town as soon as possible
after filing.

7.5  With the exception of the annual audit prepared by the certified public
accountant, any reports and documentation required herein will be provided
to the Town in a format either approved by or acceptable to the Town
Supervisor. Nothing herein shall require or imply that DVAC is obligated
to disclose a patient’s identity or other protected health information as
governed by HIPAA or other governmental statute, rule or regulation.

7.6 Donations made to DVAC and other sources of revenue not arising from
fee collection (e.g. grants, fundraisers, memorials, monetary gifts) shall be
disclosed but shall not be considered collections for purposes of this Section
or monies to be used to subsidize or offset ambulance service delivery costs
set forth in Section 4.1, above.

INDEMNITY

To the fullest extent permitted by law, DVAC will defend, indemnify and hold
harmless the Town in any claim for personal injuries including death, damage to
persons or property, misappropriation of funds, injunctive relief or administrative
enforcement arising out of DVAC’s operations, actions, or obligations under the
Agreement. To the fullest extent permitted by law, the Town will indemnify and
hold harmless DVAC in any claim for personal injuries including death, damages
to persons or property, injunctive relief or administrative enforcement arising out
of the Town’s operations, actions, or obligations under this Agreement.

INSURANCE

9.1  DVAC shall purchase and maintain in full force and effect insurance
policies with the following limits of insurance:

9.1.1 Commercial General Liability (GCL) / Professional Health Care
Liability

Commercial General Liability / Professional Health Care Liability
with limits not less than $1,000,000 per occurrence or medical
incident, $10,000,000 general aggregate and products / completed
operations aggregate for each occurrence or medical incident.

The Town shall be included as Additional Insured. Additional

Insurance coverage shall apply on a primary and not contributory
basis.



9.3

9.4

9:1:3

Manaeement Liability

Each offense or Wrongful Act - $1,0000,000 / $10,000,000
aggregate. Defense Expense for Injunctive Relief - $50,000

Automobile Liability

Business Automobile Liability with a combined single limit of not
less than $1,000,000 limit per accident, including owned, non-
owned, leased, and hired vehicles. Volunteers / Employees must be
identified as insured under non-owned automobiles.

The Town shall be included as Additional Insured on a primary and
not contributory basis.

Umbrella / Excess Liability

Umbrella / Excess Liability with limits not less than $10,000,000
per occurrence / $10,000,000 annual aggregate — excess over
automobile, general liability, professional health care liability, and
management liability.

Umbrella Liability must include the Town as Additional Insured.

Umbrella / Excess Liability shall apply on a primary and not
contributory basis.

Workers Compensation and Emplovyers Liability

Employers Liability Insurance with limits not less than $1,000,000
Each Accident for bodily injury by an accident and $1,000,000 Each
Employee for injury by disease.

All insurance required herein must be with insurers licensed to conduct
business in New York State and acceptable to the Town. All insurance shall
be from an insurer with A.M. Best rating form A- to A+ or better.

Notice of Cancellation. All policies and Certificates of Insurance shall
expressly provide that the Town must receive thirty (30) days written notice
in the event of material alteration, cancellation, or non-renewal coverage.

Waiver of Subrogation. All policies must include a Waiver of Subrogation
against the Town for general liability professional health care liability,
automobile liability, umbrella/excess liability, workers compensation and
employer’s liability.



10.

11.

9.5  Evidence of Insurance. DVAC shall furnish the Town a Certificate(s) of
[nsurance executed by a duly authorized representative of each insurer,
setting out the compliance with the insurance requirements set forth above.
Certificates of Insurance must indicate the amounts of any and all
deductibles. A copy of the Additional Insured Endorsement(s) must be
provided to the Town. Neither failure to provide such certificate nor the
failure of the Town to request such certificate shall be deemed to be a waiver
of DVAC’s obligation to provide evidence of such insurance coverages.

9.6  All liability insurance policies procured and maintained by DVAC
protecting against claims arising out of the operations, actions, or
obligations of DVAC in providing Ambulance Services or related services

arising directly or indirectly therefrom shall name the Town as an additional
insured.

9.7  DVAC shall be responsible for providing workers’ compensation insurance
and or Volunteer Ambulance Workers’ Benefit Insurance coverage for its
employees. TOWN is not responsible for paying for and/or providing
Volunteer Ambulance Workers’ Benefit Insurance to any DVAC personnel
above any amounts paid to DVAC by TOWN as set forth above.

NO WAIVER

The failure by either party to insist upon the strict performance of any covenant,
duty, agreement or condition of this Agreement, or to exercise any right or remedy
consequent upon a breach of the same, shall not constitute a waiver of any such
breach or of such, or any other covenant, agreement, term or condition. By notice
duly given, any party may, but shall be under no obligation to, waive any of its
rights or any conditions of its obligations under this Agreement or any duty,
obligation or covenant of any other party. No such waiver shall affect or alter the
remainder of this Agreement, but each and every covenant, duty, agreement and
condition of this Agreement shall continue in full force and effect with respect to
any other existing, or subsequent, breach.

TERMINATION

11.1  Either party may terminate this Agreement for convenience upon sixty (60)
days written notice to the other party.

11.2  Either party may terminate this Agreement for material breach upon (30)
days written notice to the other party.

113  Upon termination, the pro-rated amount of the Contract Fee previously paid
by the Town for the balance of the Term after the effective date of the
termination will be reimbursed to the Town by DVAC. If, upon the effective
date of termination, the Town owes DVAC payment for Ambulance



12.

13.

Services rendered through date of termination, such payment will be made
by the Town to DVAC within thirty (30) days of the effective date of
termination.

ASSIGNMENT

[n accordance with the provisions of Section 109 of the General Municipal Law,
DVAC is hereby prohibited from assigning, transferring, conveying, subletting or
otherwise disposing of this Agreement or its right, title or interest in this
Agreement, or its power to execute this Agreement, to any other person without the
previous consent in writing of the Town.

NOTICE

All notices, offers and communications required or permitted by this Agreement
shall be made in writing and shall be deemed given when personally delivered to a
party, or mailed by certified mail, return receipt requested, addressed as follows:

To the Town:
Town Board of the Town of Duanesburg
Town of Duanesburg Town Hall
5853 Western Turnpike
Duanesburg, New York, 12056

With a copy to:
Terresa M. Bakner, Esq.
Whiteman Osterman & Hanna, LLP
One Commerce Plaza, Suite 1900
Albany, New York, 12260

To DVAC:
Duanesburg Volunteer Ambulance Corps
P.O. Box 130
Delanson, New York, 12053

With a copy to:
Timothy Hannigan, Esq.
Hannigan Law Firm, PLLC
388 Kenwood Avenue
Delmar, New.York 12054

By notice given pursuant to this paragraph, either party may designate any further
or different address to which subsequent notices, offers or other communications
shall be sent.

10



14.  SEVERABILITY

To the extent permitted by law, if any provision of this Agreement is deemed by a
Court of competent jurisdiction to be void or voidable, all other provisions shall
remain enforceable and effective.

15. VENDORSTATUS

DVAC is a vendor to the Town. DVAC is neither an agent nor a department of the
Town. Nothing herein should be deemed to infer that an employment or agency
relationship exists between the parties.

16.  MISCELLANEOUS

16.1  This Agreement sets forth the entire agreement and understanding between
the parties as to the matters contained herein, and merges and supersedes all
prior discussions, agreements and understandings of every kind and nature
among them. No party shall be bound by any condition, definition or
representation other than for which is expressly provided in this Agreement.

16.2  This Agreement shall be subject to the laws of the State of New York.
16.3  The captions and section heading used in this Agreement are for reference

related purposes only to aid the reader and are without substantive effect to
the terms that follow thereafter.

TOWN OF DUANESBURG DUANESBURG VOLUNTEER
AMBULANCE CORPS, INC.
By: By:
William Wenzel, Supervisor Robert Cuttita, Chairman of DVAC

11



ADDENDUM A - SCHEDULE OF FEES
January 1, 2023 through December 31, 2023

ALS CHARGES

ALS TRANSPORT LEVEL 1 $ 1283.27

ALS TRANSPORT LEVEL 2 $ 1404.69
BLS CHARGES

BLS REFUSAL - MVA $138.34

BLS EMERGENCY TRANSPORT $925.70

BLS NON-EMERGENCY TRANSPORT $ 769.16

MILEAGE (LOADED) $31.02

12



ADDENDUM B SCHEDULE FOR QUARTERLY REPORTING
January 1, 2023 through December 31, 2023

ADDENDUM B SCHEDULE FOR QUARTERLY REPORTING

Review period for Quarter 1, (January, February and March) of
the current contract year

Presented to the Town Board, by a
DVAC representative, during the
month of April of the current contract
year

Review period for Quarter 2 (April, May and June) of the
current contract year

Present to the Town Board, by a DVAC
representative during the month of
July of the current contract year

Review period for Quarter 3 (July, August and September) of
the current contract year

Present to the Town Board, by a DVAC
representative, during the month of
October of the current contract year.

Review period for Quarter 4 (October, November and
December) of the preceding contract year. In addition, DVAC
will provide a 12-month review for the period commencing on
January 1 through December 31 for the preceding contract
year

Present to the Town Board, by a
designated DVAC representative
during the month of January for the
preceding contract year

13




INTERMUNICIPAL AGREEMENT
BETWEEN
THE TOWN OF DUANESBURG,
THE TOWN OF DUANESBURG
SUPERINTENDENT OF HIGHWAYS
&
THE VILLAGE OF DELANSON

This Agreement entered into on December 30, 2022 between the Village of Delanson, a
municipal corporation (“Delanson”), the Town of Duanesburg, a municipal corporation
(“Duanesburg”), and the Duanesburg Superintendent of Highways (“Highway Dept.”) is
to be in effect until December 31, 2023.

WHEREAS, the governing bodies of Delanson and Duanesburg, by majority vote,
approved a prior intermunicipal agreement to share certain services whereby Duanesburg
would provide Delanson road maintenance and said governing bodies have determined
that it is in the best interest of said municipal corporations to renew and continue the
cooperative agreement by entering into this Agreement; and

WHEREAS, the Highway Dept. through its Superintendent has approved this
Agreement; and

WHEREAS, Delanson currently owns and maintains various public streets and roadways
within Delanson; and

WHEREAS, said streets and roadways are in need of maintenance and repair and need to
be snow plowed and sanded, as required; and

WHEREAS, Duanesburg, through the Highway Dept., has the available human
resources, machinery and equipment to provide said services to Delanson; and

WHEREAS, Delanson is desirous of contracting with Duanesburg for the purpose of
obtaining such services from Duanesburg, as more particularly set forth herein,

NOW, THEREFORE, in consideration of the mutual promises and covenants contained
herein, it is hereby agreed as follows:

Authority

1. This Agreement is entered into pursuant to the terms of the General Municipal
Law Section 119-0 and is authorized pursuant thereto.



Areas of Service

2. A. Duanesburg through the Highway Dept. hereby agrees to provide street
maintenance as set forth herein for the following Village Streets located in
Delanson (the “Village Streets”):

() School Drive; '

(ii)  Alexander Road;

(iii)  Cooley Heights;

(iv)  Stewart Lane;

(v) Thousand Acre Road,

(vi)  Newton Street;

(vii)  Charles Street;

(viii) Railroad Avenue;

(ix)  Rose Street;

(x)  West Shore Road,;

(xi)  Elm Street;

(xii)  Water House Road;

(xiil) Victoria Drive; and

(xiv) Michael Drive.

B. Duanesburg through the Highway Dept., also hereby agrees to provide
maintenance as set forth herein for the following Additional Areas located in

Delanson (the “Additional Areas”);

(i) The Village Hall Parking lot and front apron;
(ii)  The Village Water Pump building on Route 395.

Scope of Services

3. Maintenance for the Village Streets and the Additional Areas shall be
provided, as needed, as determined by the Highway Dept., as follows:

A. Snow plowing with sanding and salting as required;
B. Ditching to existing ditched areas to promote drainage;

C. Filing of potholes and minor repair due to damage caused by Highway
Dept. snow plowing;

D. Mowing of shoulders of Village Streets in the mid-summer and in the fall;
E. Maintenance of existing signs, which include clearing any obstruction

which would limit visibility. The cost of the replacement or additional
signs and posts are to be borne by Delanson;



F. Brush and tree removal along streets where traffic is impeded or visibility
becomes limited due to the plant growth;

G. Sweeping of village streets and additional areas which includes village
hall lot,

Additional Services

4. A. As an additional service, Duanesburg, through the Highway Dept., shall
perform road grading once a year on the village owned portions of Water
House Road and McMillan Well access driveway (gravel surfaces), if needed,
as determined by the Highway Dept. Any cost of material shall be borne by
Delanson, and shall be reimbursed to Duanesburg if paid by Duanesburg.

B. On or before May 1, 2023 the Highway Department shall inspect the
Delanson Village Streets covered by this Agreement and issue a written
repott, signed by the Duanesburg Highway Superintendent, to the Delanson
Village Board. This report shall set forth the then current condition of each

Village Street and shall include recommendations for improvements and
repairs.

Exclusions

5. Maintenance shall not include: Street resurfacing, street rebuilding, work to
water distribution system and/or work to fire hydrants, or sidewalk
maintenance such as snow and ice removal.

Term

6. This Agreement shall be effective from January 1, 2023 until December 31,
2023. This Agreement will not be automatically renewed.

Payment for Services

7. Delanson shall pay to Duanesburg:

A. A base fee of $29,414.00 (“Base Fee”). Payment shall be made on or
before November 1, 2023. There will be no special assessment or increase
in Duanesburg Town tax that would be directed specifically to Delanson
assessed properties as a result of this Agreement or the work undertaken
by Duanesburg hereunder. Any overtime, labor, fuels and sanding
materials incurred for work within the scope of this Agreement are
included in the Base Fee. Other labor, equipment and material costs will
be added as described in section 7B of this Agreement.




B. Requests for services outside the scope of this Agreement must be made in
writing to Duanesburg and to the Highway Dept. setting forth the scope of
the additional work requested. The Highway Dept. shall notify Delanson
as to whether it is willing and able to perform such work. Any such work
shall be performed at an howly rate of $55 per hour, per person
performing the work for labor during normal Highway Dept. hours
(Monday through Friday, 7 am. to 3:30 p.m.), and the rate of $75 per
hour, per person during other than normal Highway Dept. hours, plus
additional charges for equipment and for materials. Equipment use rates
shall be set forth in a notice from the Highway Dept. to Delanson.
Additional materials shall be invoiced to Delanson at actual cost to
Duanesburg. If acceptable to Delanson, the Mayor of Delanson, the Town
Supervisor of Duanesburg and the Superintendent of the Highway
Department, the three of them shall meet to establish a schedule for
completion of the additional work specified, and a schedule of payment
for such additional work.

C. The Village Treasurer shall be the custodian of all funds related to this
Agreement and is hereby granted the authority to make all necessary and
legally valid payments due and owing pursuant to this Agreement.

D. If payments are untimely (as set forth in sections 7A and 7B, above),
Duanesburg may terminate this Agreement upon not less than thirty (30)
days prior written notice to Delanson, in addition to any other legal
remedies it may have. In the event of such termination, Duanesburg shall
be entitled to retain a prorated amount of the base fee, based upon the
number of day this contract has been in effect, through the actual date of
termination as set forth in the termination notice. If amounts are then owed
to Duanesburg pursuant to paragraph 7B, Duanesburg shall be entitled to
retain such amounts from any part of the base fee to be refunded, and may
pursue payment of any balance owed.

Employees

8. A. The Highway Dept. personnel employed to implement the terms of this
Agreement shall remain the employees of Duanesburg and be deemed
Duanesburg employees for all purposes.

B. In all cases, Duanesburg shall insure that each employee is covered by

Worker’s Compensation for all activities to be performed pursuant to this
Agreement.

Work Supervision




9. The Town of Duanesburg Highway Superintendent, as directed by the
Duanesburg Town Board and the Delanson Village Board, shall supervise the
activities set forth in this Agreement. However, no changes may be made to
the terms of this Agreement except by majority vote of each participating
municipality, and consent of the Highway Dept., followed by the execution of
a written addendum to this Agreement.

Delanson’s Risht to Terminate

10. Delanson shall have the right to terminate this Agreement, for good cause
after a thirty (30) day cure period. For the purposes hereof, good cause shall
be the failure of Duanesburg and the Highway Dept. to perform any material
aspect of this Agreement. Delanson’s rights to terminate this Agreement shall
not accrue until thirty (30) days after Delanson provides written notice of the
defects or breaches to Duanesburg and the Highway Dept and Duanesburg or
the Highway Dept. fails to cure or otherwise respond to the notice. Said
notice shall set forth in detail the material obligations of this Agreement that
has not been performed.

Dispute Resolution

11. The parties will make every effort to resolve any disputes regarding the work
to be performed pursuant to this Agreement in a prompt and professional
manner. If a dispute cannot be resolved by informal means, either party may
initiate the following dispute resolution process:

(a) The Village Mayor, Town Supervisor and the Highway Superintendent
will meet to attempt to resolve the dispute.

(b) If such meeting does not resolve the dispute, the parties shall attempt to
resolve the dispute through mediation by a mutually agreed up mediator.

Each party shall pay its own attorney’s fees and equally share the costs and
expenses of the mediator.

(c) If the mediation does not result in a voluntary settlement agreement, the
parties shall arbitrate the dispute before a single arbitrator pursuant to the
Rules of the American Arbitration Association after service of a notice of
intention to arbitrate by any of the parties. The arbitrator’s decision shall be
final and binding on all parties.

Indemnification

12. To the fullest extent permitted by law, Delanson shall indemnify, defend, and hold
harmless Duanesburg along with their respective officers, agents and employees
and all other parties required of the contract from and against all claims, damages,
demands, losses, expenses, fines, causes of action, suits or other liabilities,



Insurance

(including all costs reasonable attorneys’ fees, consequential damages, and
punitive damages) arising out of or resulting from, or alleged to arise out of or arise
from, the performance of work under the Agreement, and any work order, whether
such claim, damage, demand, loss of expense is attributable to bodily injury,
personal injury, sickness, disease or death, or injury to or destruction of tangible
property, including the loss of use resulting therefrom, but only to the extent
attributable to the negligence or willful misconduct of Delanson or any entity for
which it is legally responsible or vicariously liable: regardless of whether the
claim is presented by Delanson’s employee, his/her spouse, legal or domestic
partner under applicable state law and/or dependents of Delanson’s employee.
Such indemnity obligation shall not be in derogation or limitation of any other
obligation or liability of Delanson or the rights of Duanesburg  This
indemnification shall not be limited in any way by any limitation on the amount or
type of damages, compensation or benefits payable by or for Delanson under any
workers compensation acts, disability benefits acts or other employees benefits acts
and includes any loss or injury suffered by an employee of Delanson or any others
who claim to have directly or derivatively sustained injury or damages due to the
injury to Delanson’s employee. This indemnification shall be in addition to any
indemnity liability imposed by the contract documents, and shall survive the
completion of the work or the termination of the Agreement.

Duanesburg agrees to indemnify, defend and hold harmless Delanson, its officers,
agents and employees from and against all lawsuits, claims, causes of action,
costs, expenses, damages, liabilities, including reasonable attorney’s fees, which
Delanson may incur as a result of injury to persons or damage to property to the
extent that such claims arise out of the services Duanesburg performs pursuant to
this Agreement, but only to the extent attributable to the negligence or willful
misconduct of Duanesburg or any entity for which it is legally responsible or
vicariously liable.

13. The following insurance requirements shall apply to Delanson:

Commercial General Liability (CGL)

a) Commercial General Liability with limits not less than $1,000,000 per
occurrence, $2,000,000 general aggregate, $2,000,000 products -
completed operations aggregate. General Aggregate must apply on a per
project basis. Such insurance shall cover liability arising from premises,
operations, independent contractors, product-completed operations,
personal and advertising injury and liability assumed under an insured
confract.

b) Duanesburg along with their respective officers, agents and employees
and all other parties required of the contract shall be named as Additional



[nsured for ongoing operations and completed operations. Additional
[nsured coverage shall apply on a primary and not contributory basis,
including any deductible, maintained by, or provided to, the Additional
Insured. It is expressly understood by the parties to this contract that it is the
intent of the parties that any insurance obtained by contractor is deemed
excess, non-confributory and not co-primary in relation to the coverage(s)
procured by the subcontractor, the sub-subcontractor or any of their
respective consultants, officers, agents, subcontractors, employees anyone
directly or indirectly employed by them or by anyone for whose acts any of
the aforementioned may be liable by operation of statute, government
regulation or applicable case law. Additional Insured products and
completed operations coverage maintained for 3 years after completion of
the work.

Automobile Liability

a) Business Automobile Liability with a combined single limit of not less
than § 1,000,000 limit per accident, including owned, non-owned,
leased and hired vehicles, as well as liability coverage for mobile
equipment subject to compulsory insurance or financial responsibility
laws or other motor vehicle insurance laws.

b) Duanesburg along with their respective officers, agents and
employees and all other parties required of the contract shall be
named as Additional Insured on a primary and not contributory
basis.

Umbrella/Excess Liability

a) Umbrella / Excess Liability with limits not less than § 5,000,000 per
occurrence /aggregate.

b) Umbrella Liability must include as Additional Insured all entities that
are Additional Insured on the CGL and Automobile Liability policies.

¢) Umbrella/Excess Liability shall apply on a primary and not contributory
basis.

Workers Compensation and Employers Liability

a) Employers Liability Insurance with limits not less than § 1,000,000
Each Accident for bodily injury by an accident $ 1,000,000 Each
Employee for injury by disease

b) Coverage for all employees, and if on the job site, including corporate
officers, and sole proprietors, partners of a partnership, members of a
limited liability company, whether or not such coverage is optional
under the workers compensation act.

All insurance required must be with insurers licensed to conduct business in New York State
and reasonably acceptable to the Duanesburg and all other parties as required by contact. All
insurance shall be from an insurer with A .M. Best rating form A- to A+ or better.



Notices

|4, Should any written notice be required by one party to either of the other
parties pursuant to the terms of this Agreement, such notice shall be sent to
the following individuals at the addresses set forth below by first class mail
and certified mail, return receipt requested via the United States Postal
Service:

Duanesburg Town Supervisor and Town Attorney
5853 Western Turnpike
Duanesburg, New York 12056

Delanson Village Mayor and Village Attorney
P.O. Box 235
Delanson, New York 12053

Duanesburg Superintendent of Highways
5799 Western Turnpike
Duanesburg, New York 12056

Authority of Execution

15. The Duanesburg Supervisor, the Delanson Mayor and the Superintendent of
Highways have executed this Agreement and, by resolution, each has been
duly authorized and empowered to do so. This Agreement shall be executed in
triplicate, and at least one copy shall be permanently filed, after execution
thereof, in the Office of the Duanesburg Town Clerk.

No Waiver

16. The failure by any Party to insist upon the strict performance of any covenant,
duty, agreement or condition of this Agreement, or to exercise any right or
remedy consequent upon a breach of the same, shall not constitute a waiver of
any such breach or of such, or any other, covenant, agreement, term or
condition. By notice duly given, any Party may, but shall be under no
obligation to, waive any of its rights or any conditions of its obligations under
this Agreement, or any duty, obligation or covenant of any other Party. No
such waiver shall affect or alter the remainder of this Agreement, but each and
every covenant, duty, agreement and condition of this Agreement shall
continue in full force and effect with respect to any other then existing, or
subsequent, breach.

Modification



7. No provision hereof shall be modified, amended, waived or limited except by
a written agreement expressly referring hereto and to the provision so

modified, amended, waived or limited and signed by both parties to this
Agreement.

Severability

18. Any provisions of applicable law which supersede or invalidate any provision
of this Agreement shall not affect the validity of the remainder of this
Agreement, and such remaining provisions shall be enforced as if such
superseded or invalid provision(s) were deleted.

[SIGNATURE PAGE FOLLOWS]



IN WITNESS WHEREOF, the Town of Duanesburg and the Village of Delanson have
caused their seals to be affixed hereto and have caused this Agreement to be duly
executed.

Date: DUANESBURG TOWN SUPERVISOR
William Wenzel
Date: DELANSON VILLAGE MAYOR
Date: DUANESBURG TOWN SUPERINTENDENT OF

HIGHWAYS




INTERMUNICIPAL AGREEMENT
BETWEEN
THE TOWN OF DUANESBURG
AND
THE VILLAGE OF DELANSON
FOR BUILDING INSPECTOR SERVICES

This Agreement entered into on December 30, 2022 between the Village of Delanson, a
municipal corporation (hereinafter referred to as "Delanson") and the Town of
Duanesburg, a municipal corporation (hereinafter referred to as "Duanesburg").

WHEREAS, the governing bodies of Delanson and Duanesburg, by majority vote,
approved the actions set forth in this Agreement and said governing bodies have

determined that it is in the best interest of said municipal corporations to enter into this
cooperative Agreement; and

WHEREAS, Delanson and Duanesburg each are authorized to employ a Building
[nspector, for such lawful purposes as are necessary or required by each; and

WHEREAS, the position of Delanson Building Inspector is currently vacant; and
WHEREAS, Delanson is desirous of contracting with Duanesburg for the purpose of
obtaining from Duanesburg the services of its Building Inspector, as more particularly set

forth herein.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained
herein, it is hereby agreed as follows:

Authority

1. This Agreement is entered into pursuant to the terms of General Municipal Law
Section 119-0 and is authorized pursuant thereto.

Scope of Services

2. TheTown of Duanesburg Building Inspector (hereinafter referred to as "BI") shall
provide such building inspection services to Delanson as are currently provided
by them to Duanesburg, at the reasonable request of Delanson, and subject to
approval and acceptance by the BI of such assignment, on a case by case basis.
The BI shall have the right to decline to perform any service for Delanson if, in
the BI's reasonable discretion, such service is unlawful or inappropriate. All
services shall be provided as promptly as practicable under the circumstances.

3. The BI shall provide to Delanson, no later than noon on the second Monday of
each month, a report of activities for the previous calendar month to include



applicant name, property address, type of application, copy of the application with
the fee indicated and BI/clerk hours.

Other Work

4. In the event Delanson requires work to be done that is not specified in this
Agreement, it shall make a written request to Duanesburg, setting forth the scope
of the work requested. Duanesburg shall notify Delanson as to whether it is

willing and able to perform such work, and the terms and conditions for
performance of such work.

Term

5. This Agreement shall be effective from January 1, 2023 until December 31, 2023.
This Agreement will not automatically renew.

6. Notwithstanding the foregoing, however, either party may terminate this
agreement upon not less than thirty (30) days prior written notice to the other
party.

Payvment for Services

7. The services to be provided by Duanesburg to Delanson pursuant to this
Agreement will be compensation set forth below:

a. Delanson shall remit payment to Duanesburg in one payment Totaling
Two Thousand Five Hundred Dollars ($2,500.00) by November 1, 2023.

b. Payments shall be made by Delanson to Duanesburg within thirty (30)
days of the execution of this contract.

c. The Delanson Village Treasurer shall be the custodian of all funds relative
to this Agreement and is hereby granted the authority to make all

necessary and legally valid payments due and owing pursuant to this
Agreement.

Employees

8. The employees whose services shall be utilized to implement the terms of the

terms of this Agreement shall for all purposes.remain the employees of
Duanesburg.

9. In all cases, Duanesburg shall ensure that each employee is covered by Worker's
Compensation Insurance for all activities to be performed pursuant to this
Agreement.



Work Supervision

10. The Town of Duanesburg shall supervise the activities set forth in this
Agreement. No changes may be made to the terms of this Agreement except by

majority vote of each participating municipality, followed by the execution of a
written addendum to this Agreement.

Inspection Fees

1. All inspection fees received by the BI shall be remitted to Duanesburg and
disbursed to Delanson on a monthly basis. Duanesburg reserves the right to retain
any such fees to offset amounts due it from Delanson.

Dispute Resolution

12. The parties will make every effort to resolve any disputes regarding the work to
be performed pursuant to this Agreement in a prompt and professional manner.
Should any dispute appear unresolvable, either party may request the institution of
the following dispute resolution process:

a. The Village Mayor and Town Supervisor will meet to attempt to resolve
the dispute.

b. If such meeting does not resolve the dispute, the parties shall submit to
arbitration before a single arbitrator pursuant to the Rules of the American
Arbitration Association after service of a notice of intention to arbitrate by
any of the parties.

¢. The arbitrator's decision shall be final and binding on all parties.

Notices

13. Should any written notice be required by one party to either of the other parties
pursuant to the terms of this Agreement, such notice shall be sent to the following
individuals at the addresses set forth below by first class mail, return receipt
requested via the United States Postal Service:

Duanesburg Town Supervisor & Town Attorney
5853 Western Turnpike
Duanesburg, New York 12056

Delanson Village Mayor & Village Attorney
P.O. Box 235

Delanson, New York 12053



Indemnification

14, To the fullest extent permitted by law, Delanson shall indemnify, defend, and hold
harmless Duanesburg along with their respective officers, agents and employees and
all other parties required of the contract from and against all claims, damages, demands,
losses, expenses, fines, causes of action, suits or other liabilities, (including all costs
reasonable attorneys’ fees, consequential damages, and punitive damages) arising out
of or resulting from, or alleged to arise out of or arise from, the performance of work
under the Agreement, and any work order, whether such claim, damage, demand, loss
of expense is attributable to bodily injury, personal injury, sickness, disease or death,
or injury to or destruction of tangible property, including the loss of use resulting
therefrom, but only to the extent attributable to the negligence or willful misconduct of
Delanson or any entity for which it is legally responsible or vicariously liable:
regardless of whether the claim is presented by Delanson’s employee, his/her spouse,
legal or domestic partner under applicable state law and/or dependents of Delanson’s
employee. Such indemnity obligation shall not be in derogation or limitation of any
other obligation or liability of Delanson or the rights of Duanesburg This
indemnification shall not be limited in any way by any limitation on the amount or type
of damages, compensation or benefits payable by or for Delanson under any workers
compensation acts, disability benefits acts or other employees benefits acts and includes
any loss or injury suffered by an employee of Delanson or any others who claim to have
directly or derivatively sustained injury or damages due to the injury to Delanson’s
employee. This indemnification shall be in addition to any indemnity liability imposed
by the contract documents, and shall survive the completion of the work or the
termination of the Agreement.

Duanesburg agrees to indemnify, defend and hold harmless Delanson, its officers,
agents and employees from and against all lawsuits, claims, causes of action, costs,
expenses, damages, liabilities, including reasonable attorney’s fees, which Delanson
may incur as a result of injury to persons or damage to property to the extent that such
claims arise out of the services Duanesburg performs pursuant to this Agreement, but
only to the extent attributable to the negligence or willful misconduct of Duanesburg or
any entity for which it is legally responsible or vicariously liable.

Insurance
15. The following insurance requirements shall apply to Delanson:

Commercial General Liability (CGL)

a) Commercial General Liability with limits not less than $1,000,000 per
occurrence, $2,000,000 general aggregate, $2,000,000 products -
completed operations aggregate. General Aggregate must apply on a per
project basis. Such insurance shall cover liability arising from premises,
operations, independent contractors, product-completed operations,



personal and advertising injury and liability assumed under an insured
contract.

Duanesburg along with their respective officers, agents and employees
and all other parties required of the contract shall be named as Additional
[nsured for ongoing operations and completed operations. Additional
Insured coverage shall apply on a primary and not contributory basis,
including any deductible, maintained by, or provided to, the Additional
[nsured. It is expressly understood by the parties to this contract that it is the
intent of the parties that any insurance obtained by contractor is deemed
excess, non-contributory and not co-primary in relation to the coverage(s)
procured by the subcontractor, the sub-subcontractor or any of their
respective consultants, officers, agents, subcontractors, employees anyone
directly or indirectly employed by them or by anyone for whose acts any of
the aforementioned may be liable by operation of statute, government
regulation or applicable case law. Additional Insured products and
completed operations coverage maintained for 3 years after completion of
the work,

Automobile Liability

a) Business Automobile Liability with a combined single limit of not less
than § 1,000,000 limit per accident, including owned, non-owned,
leased and hired vehicles, as well as liability coverage for mobile
equipment subject to compulsory insurance or financial responsibility
laws or other motor vehicle insurance laws.

b) Duanesburg along with their respective officers, agents and
employees and all other parties required of the contract shall be
named as Additional Insured on a primary and not contributory
basis.

Umbrella/Excess Liability

a) Umbrella / Excess Liability with limits not less than $ 5,000,000 per
occurrence /aggregate,

b) Umbrella Liability must include as Additional Insured all entities that
are Additional Insured on the CGL and Automobile Liability policies.

¢) Umbrella/Excess Liability shall apply on a primary and not contributory
basis.

Workers Compensation and Employers Liability

a) Employers Liability Insurance with limits not less than $ 1,000,000
Each Accident for bodily injury by an accident $ 1,000,000 Each
Employee for injury by disease

b) Coverage for all employees, and if on the job site, including corporate
officers, and sole proprietors, partners of a partnership, members of a
limited liability company, whether or not such coverage is optional



under the workers compensation act.

All insurance required must be with insurers licensed to conduct business in New York State
and reasonably acceptable to the Duanesburg and all other parties as required by contact. All
insurance shall be from an insurer with A M. Best rating form A- to A+ or better.

Authority for Execution

16. The Duanesburg Supervisor and, the Delanson Mayor have executed this
Agreement and, by resolution, each has been duly authorized and empowered to
do so, This Agreement shall be executed in triplicate, and at least one copy shall

be permanently filed, after execution thereof, in the Office of the Duanesburg
Town Clerk.

No Waiver

17. The failure by any Party to insist upon the strict performance of any covenant,
duty, agreement or condition of this Agreement, or to exercise any right or
remedy consequent upon a breach of the same, shall not constitute a waiver of any
such breach or of such, or any other, covenant, agreement, term or condition. By
notice duly given, any Party may, but shall be under no obligation to, waive any
of its rights or any conditions of'its obligations under this Agreement, or any duty,
obligation or covenant of any other Party. No such waiver shall affect or alter the
remainder of this Agreement, but each and every covenant, duty, agreement and
condition of this Agreement shall continue in full force and effect with respect to
any other then existing, or subsequent, breach.

Modification

18. No provision hereof shall be modified, amended, waived or limited except by a
written agreement expressly referring hereto and to the provision so modified,
amended, waived or limited and signed by both parties to this Agreement.

Severability

19. Any provisions of applicable law which supersede or invalidate any provision of
this Agreement shall not affect the validity of the remainder of this Agreement,

and such remaining provisions shall be enforced as if such superseded or invalid
provision(s) were deleted.

Contingency

20. The obligations of Duanesburg under this Agreement are expressly subject to the
Duanesburg’s employment of a qualified building inspector.



[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF, the Town of Duanesburg and the Village of Delanson have
caused their seals to be affixed hereto and have caused this Agreement to be duly
executed.

Date:

William Wenzel
Duanesburg Town Supervisor

Date:

Delanson Village Mayor



Town of Duanesburg
Intermunicipal Agreement
Between the Town of Duanesburg and the Town of Princetown

CONTRACT for services by and between the Town of Duanesburg, New York and the Town of
Princetown, New York.

IT IS HEREBY AGREED that, for the consideration hereinafter set forth, the Town of
Duanesburg, through its Highway Department, will perform snow plowing services, as conditions
require, that portion of Van Patten Road that lies within the Town of Princetown, Schenectady
County, New York for a term of one year January 1, 2023 until December 31, 2023.

The Town of Duanesburg will furnish Certificates of Insurance showing coverage for liability to
third persons and Workers’ Compensation for its employees and further hereby agrees to hold the
Town of Princetown harmless for any claims arising out of the actions or failure to act by the Town
of Duanesburg,

The following insurance requirements shall apply to the Town of Duanesburg:

Commercial General Liability (CGL)

(a) Commercial General Liability with limits not less than $1,000,000 per occurrence,
52,000,000 general aggregate, $2,000,000 products — completed operations aggregate.

Automobile Liability

(a) Business Automobile Liability with a combined single limit of not less than $
1,000,000 limit per accident, including owned, non-owned, leased and hired vehicles, as well as
liability coverage for mobile equipment subject to compulsory insurance or financial responsibility
laws or other motor vehicle insurance laws.

Workers Compensation and Employers Liability

(a) Employers Liability Insurance with limits not less than $ 1,000,000 Each Accident
for bodily injury by an accident $ 1,000,000 Each Employee for injury by disease.

(b)  Coverage for all employees, and if on the job site, including corporate officers, and
sole proprietors, partners of a partnership, members of a limited liability company, whether or not
such coverage is optional under the workers compensation act.

To the fullest extent permitted by law, the Town of Princetown shall indemnify, defend, and hold
harmless the Town of Duanesburg along with their respective officers, agents and employees and
all other parties required of the contract from and against all claims, damages, demands, losses,
expenses, fines, causes of action, suits or other liabilities, (including all costs reasonable attorneys’
fees, consequential damages, and punitive damages) arising out of or resulting from, or alleged to
arise out of or arise from, the performance of work under the Agreement, and any work order,
whether such claim, damage, demand, loss of expense is attributable to bodily injury, personal



injury, sickness, disease or death, or injury to or destruction of tangible property, including the
loss of use resulting therefrom, but only to the extent attributable to the negligence or willful
misconduct of the Town of Princetown or any entity for which it is legally: regardless of whether
the claim is presented by the Town of Princetown 's employee, his/her spouse, legal or domestic
partner under applicable state law and/or dependents of the Town of Princetown ’s employee. Such
indemnity obligation shall not be in derogation or limitation of any other obligation or liability of
the Town of Princetown or the rights of the Town of Duanesburg This indemnification shall not
be limited in any way by any limitation on the amount or type of damages, compensation or
benefits payable by or for the Town of Princetown under any workers compensation acts,
disability benefits acts or other employees benefits acts and includes any loss or injury suffered by
an employee of the Town of Princetown or any others who claim to have directly or derivatively
sustained injury or damages due to the injury to the Town of Princetown ’s employee. This
indemnification shall be in addition to any indemnity liability imposed by the contract documents,
and shall survive the completion of the work or the termination of the Agreement.

The following insurance requirements shall apply to the Town of Princetown:

Commercial General Liability (CGL)

(2) Commercial General Liability with limits not less than $1,000,000 per occurrence,
$2,000,000 general aggregate, $2,000,000 products - completed operations aggregate. General
Aggregate must apply on a per project basis. Such insurance shall cover liability arising from
premises, operations, independent contractors, product-completed operations, personal and
advertising injury and liability assumed under an insured contract.

The Town of Duanesburg along with their respective officers, agents and employees and all other
parties required of the contract shall be named as Additional Insured for ongoing operations and
completed operations. Additional Insured coverage shall apply on a primary and not contributory
basis, including any deductible, maintained by, or provided to, the Additional Insured. It is
expressly understood by the parties to this contract that it is the intent of the parties that any
insurance obtained by contractor is deemed excess, non-contributory and not co-primary in relation
to the coverage(s) procured by the subcontractor, the sub-subcontractor or any of their respective
consultants, officers, agents, subcontractors, employees anyone directly or indirectly employed by
them or by anyone for whose acts any of the aforementioned may be liable by operation of statute,
government regulation or applicable case law. Additional Insured products and completed
operations coverage maintained for 3 years after completion of the work.

Automobile Liability

(a) Business Automobile Liability with a combined single limit of not less than $
1,000,000 limit per accident, including owned, non-owned, leased and hired vehicles, as well as
liability coverage for mobile equipment subject to compulsory insurance or financial responsibility

laws or other motor vehicle insurance laws.

(b) The Town of Duanesburg along with their respective officers, agents and
employees and all other parties required of the contract shall be named as Additional Insured on
a primary and not contributory basis.



Umbrella/Excess Liability

(a) Umbrella / Excess Liability with limits not less than $ 10,000,000 per occurrence /
aggregafe.

(b) Umbrella Liability must include as Additional Insured all entities that are
Additional [nsured on the CGL and Automobile Liability policies.

(¢)  Umbrella/Excess Liability shall apply on a primary and not contributory basis.

Workers Compensation and Emplovers Liability

(a) Employers Liability Insurance with limits not less than $ 1,000,000 Each Accident
for bodily injury by an accident $ 1,000,000 Each Employee for injury by disease

(b)  Coverage for all employees, and if on the job site, including corporate officers, and
sole proprietors, partners of a partnership, members of a limited liability company, whether or not
such coverage is optional under the workers compensation act.

All insurance required must be with insurers licensed to conduct business in New York State and
reasonably acceptable to the Town Of Duanesburg and all other parties as required by contact.

All insurance shall be from an insurer with A.M. Best rating form A- to A+ or better.

[n consideration of the above, the Town of Princetown shall pay the Town of Duanesburg the sum
of one thousand two hundred dollars ($1,200.00) for services provided in 2023.

[Signature Page Follows]



TOWN OF DUANESBURG:

William Wenzel, Town Supervisor Highway Superintendent
TOWN OF PRINCETOWN:

, Town Supervisor Highway Superintendent
I, , Town Clerk for the Town of Princetown, hereby
certify that, by Resolution # , duly passed at a regular meeting of the Town
Board on the day of 2023, the Superintendent of Highways

was authorized to enter into the contract with the Town of Duanesburg to which this certificate is
attached.

Town Clerk



TOWN OF DUANESBURG TOWN BOARD
RESOLUTION NO. | -2022
December 30, 2022

WHEREAS, the Town of Duanesburg Building Inspector is in the process of changing his status
and the Town Board has taken the necessary steps to have the job description of Building Inspector
approved by Schenectady County Civil Service (see attached job description and minutes of the
County meeting);

WHEREAS, the Town advertised that the position was open and obtained resumes from persons
interested in becoming the Town Building Inspector and any qualified candidates have been
interviewed;

WHEREAS, the Town Supervisor and other members of the Town Board have determined that
Christopher Parslow is qualified for the position and can obtain all of the required NYSDOL
training and take the necessary Civil Service Test within the next 90 days;

WHEREAS, the yearly salary for the position based on the candidate’s qualifications shall be
$55,000 and his employment will start on January 3, 2023.

NOW THEREFORE BE IT RESOLVED, that the Town Board hereby provisionally appoints
Christopher Parslow as Town Building Inspector at an annual salary of $55,000, subject to his
taking and passing the Civil Service Examination for the Position of Town Building Inspector
upon its first offering, as well as his obtaining, within the 90 days, all of the training required by
the NYS Secretary of State Department of Codes for Building Inspectors.

By (unanimous/majority) vote of the Town Board of the Town of Duanesburg at its meeting on
December 30, 2022.

IR [ f

William Wenzel, Supervisor ZFown Cler puty }%wn Clerk

Present: ( cone\Member s Seado\ s j?c\:\‘\lr od Luf;-_.\.ntS\ S.},gm’\hu \,Léna_e,\

Absent: :
COXNA MEzcd %m«\
{

Town Board Members:

Dianne Grant Yea Nay Abstain p\‘:bﬁ&n’lf
Michael Santulli Nay Abstain
Rick Potter Nay  Abstain
William Wenzel Nay Abstain
Andrew Lucks Nay Abstain

4877-9874-7202, v. 1
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TOWN OF DUANESBURG TOWN BOARD

RESOLUTION NO. 5D -2022
December 30, 2022

WHEREAS, the long-time Town of Duanesburg Town Building Inspector, Dale Warner, has
requested that the Town Board change his employment status to part-time, two days a week as
assistant to the Building Department;

WHEREﬁfg, Mr, Wam%rq h*as assisted the Town in interviewing and in evaluating a new Town of
Duanesburg éuﬁélng laspelor; who has been provisionally appointed, and Mr. Warner will help
ensure a smooth transition;

WHEREAS, the Town Board has determined that such a change in employment will be helpful
to the Town and in the public interest particularly given the need for the new Building Inspector
to obtain all of the required NYSDOL training and to take and pass the necessary Civil Service
Exam;
.'\;.:\/\\g__
WHEREAS, the yearly salary for this change in employment status to Assistant Building
“Imspeetor shall be $30,000 and Mr. Warner’s change in employment will start on January 3, 2023.

NOW THEREFORE BE IT RESOLVED, that the Town Board hereby appoints Dale Warner
Assistant Town Building Inspector at an annual salary of $30,000, for working no more than two

days a week.

By (unanimous/majority) vote of the Town Board of the Town of Duanesburg at its special meeting
on December 30, 2022.

el 2, .

William Wenzel, Supervisor Town élerkf](;/)ﬁ)uty Tow’n Clerk

Present: (CQsnc.) Meadsers Scadall, j'\?ﬂef ond Lodkg
Absent: .
> Caunei) Membe %fCr\Ar

Town Board Members:

Dianne Grant Yea Nay Abstain ‘O‘\D'ﬁﬂ\‘\f
Michael Santulli Xed> Nay Abstain
Rick Potter Jded> Nay Abstain

William Wenzel Nay  Abstain
Andrew Lucks Nay Abstain

4877-9874-7202, v. 1



TOWN OF DUANESBURG TOWN BOARD
RESOLUTION |- 22
December 30, 2022

Whereas, West & Co., the accounting firm the Town of Duanesburg hired is preparing budget
transfers and modifications by fund, and

Whereas, the final adjustments cannot be completed until all transactions applicable to fiscal year
2022 are complete

Now therefore be it resolved that the Town Board approves and authorizes West and Company
to complete the budget transfers and modifications preparation

And be it further resolved that after satisfactory review of the budget transfers and modifications

the Town Board will prepare a further resolution to authorize and approve said transfers at a
Town Board meeting during the month of January 2023,

By (unanimous/majority) vote of the Town Board of the Town of Duanesburg at its regular
meeting on December 30, 2022.

AING )

William Wenzel, Supervisor Tewit Clerk/ %ﬁuty Aown Clerk

Present: (toonad) MCarnelS Doatel\h “?C‘:\%U and) Lockes
Absent: -~ , A
Coxtl theamsed %xfcn

Council Members:

William Wenzel @ Nay  Abstain

Dianne Grant Yea Nay Abstain Aonea
Andrew Lucks Fed) Nay Abstain

Francis Potter (Yed) Nay Abstain

Michael Santulli (Yedy Nay Abstain



Fire Protection District #3 (1948)

Intersection of Center Lines of Cole Road and Route 7 (by DVAC), Easterly Direction for a distance of 1,032 Feet
and the dividing line between election districts 3 and 4, northwesterly along said dividing line to the point of
intersection of the center lines of Route 20 and the Knight Road CR 26-D thence in a northerly direction along
said road and part 2 of said road|to the intersection of the center lines of Knight Road and Highland Park Road
Connection ... northwesterly strajght line east of the home of Al to a point in the northerly boundary of the Town of
Duanesburg said point being '1,6|40 feet east of the center line of the Millers Corners Road CR 19-D along the
northerly boundary of the town OT Duanesburg thence in a southwesterly direction and continuing along the
western and southern boundaries of the Town of Duanesburg to a point where said southern boundary intersects
the western boundary of Quaker|8treet Fire District #1 thence in a northerly and easterly direction of Quaker
Street Fire District #1 to the southwest corner of the boundary of the incorporated village of Delanson thence
following the west north and eastern boundaries of the Village of Delanson (Incorporated) to its intersection with
the northerly boundary of the Qulaker Street Fire District #1 thence northeasterly along said bounds of Quaker
Street Fire District #1 in a straight line to a point in the center line of Cole Road (said point being 1,220 feet north
of the intersection line of said Cole Road on Route 7 thennoe southerly on Cole Road to the point of the

beginning.

Fire Protection District #3 Extension (1950)

Beginning at a point of SH 1029 Route #7 ... said point being 1,032 feet east of the intersection of SH 1029 and
Cole Road thence in a northwesterly direction in a straight line to the intersection of SH 1454 (Route 20) and
Mudge Road .. thence along the Mudge Road and continuing along the straight line to the intersection of dividing
lines between Election Districts #i3 and #1 ... thence westerly along said dividing line to the point of the
intersection of Knight Road part 2| thence southerly along said road and over Knight Road part 1 to the
intersection of said Knight Road with SH 1454 (Route 20) thence southeasterly in a straight line to the point of

beginning

Fire Protection District #3 Questions

1. What parcels are assigned to each department included in FP 2 and 3
a. Delanson
b. Mariaville
c. Esperance
d. Burtonsville
. How are the contracted f!unds calculated for each department in FP 3
. What is the assessed value of FP 3 by department contracted for coverage in FP 3
. What is the tax revenue from each parcel in FP 3 by department contracted for coverage in FP 3
. Is there a special levy for FP 3 or is it included in the Town Tax
. Has the Town ever been|requested for and/or plowed the Esperance Fire parking lot
. Has the Town ever been|requested for and/or plowed the Burtonsville Fire parking lot
. Does the Esperance contract include Ambulance response and coverage for the western portion of the
town where Esperance n'esponds primarily?
9. Delanson would like to request that the town audit the populations, tax payments and how those taxes
are allocated between th% departments in FP 3 and FP 2.
10. The Esperance contract doesn’t say anything about Ambulance services, is that a separate contract and
where is that listed in the adopted Town Budget?
\
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11. What was the increase contracted to Esperance when the area allocated to Quaker Street was
reassigned to Esperance? That increase no longer appears separately in the contracts, was that
absorbed into the standard Esperance contract?



PO Box 160
Quaker Street, NY 12141

William Wenzel, Supervisor
Town Board

Town of Duanesburg

5853 Western Turnpike
Duanesburg, NY 12056

Transmitted vis email: jhowe@duanesburg.net
December 30, 2022

Re: Public Hearing

Dear William Wenzell,

Review of the Village of Esperance Fire Department 2023 contract shows their insurance
coverage for Commercial General Liability to be at least $1,000,000 per occurrence, $2,000,000
general aggregate. Is this sufficient coverage in case there is a fire or explosion at the Oak Hill
Solar 1, LLC or Oak Hill Solar 2, LLC facilities? Should the town require the primary
responding fire department, the Village of Esperance Fire Department, to carry additional
coverage?

Would you please confirm if the Schenectady County Fire Department Standard Operating
Guidelines (the “SOG™) for hazardous incidents allow the fire department to respond and
contain a fire, but holds the landowner responsible for any and all hazardous clean up. Would
this mean that the landowner of Qak Hill Solar facility, Richard B. Murray or heirs, be
responsible for any and all hazardous waste clean up? Where would this information be found in
the county codes?

The Oak Hill solar + storage facilities may require additional safeguards to protect the project
site, neighbors and community. Has the town done everything possible to protect the taxpayers,
their lands and drinking water supply?

Thank you for your time and consideration.

Respectfully,

Lynne Bruning
720-272-0956
lynnebruning@gmail.com



PO Box 160
Quaker Street, NY 12141

William Wenzel, Supervisor
Town Board

Town of Duanesburg

5853 Western Turnpike
Duanesburg, NY 12056

Transmitted vis email: jhowe@duanesburg.net
December 30, 2022

Re: Privilege of the Floor

Dear William Wenzell,

1. Has the town supervisor, town board members or town attorney conducted a site visit to Oak
Hill Solar 1, LLC and Oak Hill Solar 2, LLC to view the as built conditions?

If so, who, when and where on the site was inspected?

2. Request that the town hire a new attorney for the planning board and the zoning board. Having
one attorney represent the town board, planning board and zoning board does not provide the
taxpayers with a method of checks and balances of town actions. The more eyes on a project the
better the project may be for the town for generations to come.

3. Request that the current attorney for the town board, planning board and zoning board, Terresa
Bakner of Whiteman Osterman and Hanna (“WOH?”), provide the town with a listing of energy
industry clients. Her bio on WOH website https://www.woh.com/attorneys/4/terresa-m-bakner/
states:

“Represents energy companies before the New York State Department of Environmental
Conservation (NYSDEC) and the United States Army Corps of Engineers in obtaining the
necessary permits and approvals for hydrogen fuel cell manufacturing, solar and wind farms and
gas transmission projects in New York.”

Additionally, WOH has, or currently, offers lobbying services through:
WOH Government Solutions,

Former clients may include

Energy Coalition New York is reported to have paid WOH $87,000 in 2013
Green Island Power Authority (2011)



The New York Standard Interconnection Review queue and the NYISO queue show at least four
more solar projects may be reviewed for the Town of Duanesburg. The town should strive to
avoid any conflict of interest or appearance of conflict of interest. Requiring the town attorney
to provide a listing of energy clients may protect the town from future litigation.

Thank you for your time and consideration.
Respectfully,

Lynne Bruning

720-272-0956

lynnebruning@gmail.com

Enc: two page PDF of Terresa M. Bakner bio on Whiteman, Osterman and Hanna website
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ATTORNEYS AT LAW

ATTORNEYS

Terresa M. Bakner
PARTNER

AREAS OF PRACTICE:

> Envirenmental (https:/faww.woh com/practice-areas/7/Environmental-Practica-Greoup/)

> Land Use and Development (https://www. waoh.com/practice-ar2as/28/Land-Use-and-Davelopment/)
? Municipal (httpsy/Avww.weh.com/practice-areas/1 3/Municipal-Practice-Group/)

> Real Estate (https://www.woh.com/practice-araas/16/Real-Estata-Practice-Group/)

INDUSTRIES:

v

Distribution Centers (https://www,woh,com/industries/1 &/Distribution-Canters/)

Energy and Telecommunications (hitps:/Awww.woh.com/industries/5/Energy-and-Telecommunications/)

ALBANY OFFICE:

ONE COMMERCE PLAZA
19TH FLOOR

ALBANY, NY 12260

BE EMAIL (MAILTO:%74%62%61%6B%6E%65%72%40%77%6F%68%2E%63%E6F%ED)
(B 518-487-7615 (TEL:518-487-7615)
(8 518-487-7777
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Terresa Bakner represents clients in permitting, administrative and enforcement proceedings before State and federal agencies, such as the New
York State Department of Environmental Conservation, the New York State Department of Public Service, the United States Army Corps of
Engineers, the United States Environmental Protection Agency and OSHA, among others. Ms. Bakner assists in obtaining land use approvals for
commercial, industrial, residential and energy projects and represents clients in projects involving brownfield redevelopment, wetlands laws and
regulations, protection of endangered species and critical habitats, and the preservation of archaeological and historic resources.

REPRESENTATIVE ACCOMPLISHMENTS

= Represents energy companies before the New York State Department of Environmental Conservation (NYSDEC) and the United States Army
Corps of Engineers in obtaining the necessary permits and approvals for hydrogen fuel cell manufacturing, solar and wind farms and gas
transmission projects in New Yark. Represented municipalities in the Article 10 process before the Public Service Commission and the N.Y.S.
Siting Boards. Many of these projects require extensive local, regional, state and federal environmental review under the New York State
Environmental Quality Review Act (SEQRA) and the National Envirenmental Policy Act, and related statutes such as Articles 7 and 10 of the
N.Y.S. Public Service Law. Assisted in addressing historic and archeological issues befare the New York State Office of Parks, Recreation and
Historic Preservation.

= Advised the developer of a major projects throughout New York, with respect to compliance with federal, State and local environmental and
land use laws. Assisted with the development of an Environmental Impact Statement for such projects. Addressed issues concerning State-
owned lands, navigable waterways, parkland alienation, archeological and historic resources, including the negotiation of Letters of
Resolution and Memaranda of Agreement and wetland mitigation permitting and design.

= Represented project sponsors in the development of millions of square feet of distribution centers including environmental reviews,
obtaining land use approvals, economic incentives and PILOT agreements,

= Represented municipalities on diverse environmental, planning and energy issues including development of a regional water supply,
establishment of sewer and water districts, adeption of solid waste management plans, continued operation of a hydroelectric facility,
adoption of local legislation protecting regional aquifers and mining issues, and development of Brawnfields projects and obtaining federal
and State funds for such projects.

s Obtained wetlands and other environmental permits for residential, municipal, and industrial clients. Also assisted regional commercial
shopping centers throughout the State in obtaining such permits. These permits were negotiated with the involved State and federal
agencies, enabling the developers to commence construction without resorting to protracted and expensive administrative or judicial
proceedings.

= Routinely represents clients before federal and State agencies in obtaining permits and resolving enforcement actions regarding alleged
violations of environmental and health and safety laws, such as those protecting wetlands, streams, and other natural resources.

AFFILIATIONS

Ms. Bakner is a past Chair of the Environmental Law Section of the New York State Bar Association. Ms. Bakner routinely lactures on wetlands
regulations, the New York State Environmental Quality Review Act, and other land use and development topics, including RLUIPA, for
organizations such as the New York Planning Federation and the New York State Association of Towns.

BACKGROUND/EDUCATION
Albany Law School of Union University (J.D., 1987)

Pennsylvania State University (B.A,, 1984)
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