VILLAGE OF TARRYTOWN
BOARD OF TRUSTEES
WORK SESSION 6:15 P.M.
WEDNESDAY, FEBRUARY 27, 2019
Tarrytown Village Hall
One Depot Plaza, Tarrytown, New York

Board of Trustees Concerns

Open Session

9.

Updating County Records re Village Engineer Position (water system)

1
2. Resolution to Schedule Budget Hearing on March 18

3. Resolution to Update Fees (for adoption with budget)

4. Discussion - Agreement 2019 - 2023 — Hudson River Kayak Oulffitters, LLC
5.
6
7
8

Surplus A/ Equipment

. Proposed Amendment to Village Code re Operating Bicycles on Sidewalks
. Tarrytown Railroad Station Parking
. Additional Services — Stormwater Pollution Prevention Plan — RiverWalk

Stabilization (B. Thayer Associates)
Margie Ruddick Landscape — Princeton Hydro - Proposal {(Losee Park)

10. ARB Law Amendments
11. Complus Parking Ticket Agreement
12. Fire Department Membership Changes







LICENSE AGREEMENT

Agreement made this  day of 2019 by and between the Village of Tarrytown,
having its offices at One Depot Plaza, Tarrytown, New York 10591, hereinafter referred to as the
*“Village” and Hudson River Kayak Outfitters, LLC, d.b.a. Hudson River Recreation, P.O. Box
619, Croton-on-Hudson, New York, 10520, hereinafter referred to as the “Contractor.”

1. In consideration of payment described in Paragraph 4, the Contractor shall be the
exclusive provider of any paddlesports programs from the designated Tarrytown Lakes
location on behalf of Tarrytown Parks and Recreation for a period of five (5) years. These
programs are to primarily include kayak rentals and instructional programs.

2. Contractor shall also be provided a suitable location outside of the Eastview Pump
Station for the placement of a temporary storage facility for the storage of contractor’s
kayaks and other related equipment. The contractor shall be responsible for all fees
associated with the delivery, monthly costs, and pick-up of the portable storage container,
The location for the placement of the storage facility is noted on the attached map, which
is marked Exhibit A and included herewith and the storage facility shall be placed in such
a manner as to reduce the visibility from the publlc on the pathway adjacent to the Lower
Tarrytown Lake and on Neperan Road.

3. Village shall provide a minimum of one (1) portable toilet facility to the site at Village’s
expense during the entire period that the program which is the subject of this agreement
is provided.

4. For work performed under this Agreement, the Village shall receive a license fee as
follows to be paid on or before October 15 of the year that the program which is the
subject of this agreement is provided.

2019 $1,500
2020 $1,600
2021 $1,700
2022 $1,800
2023 $1,900

5. The Village shall be exclusively responsible for the maintenance of the Tarrytown Lakes
Park, including but not limited to cutting the grass and trimming shrubbery, and
providing restroom facilities

6. Contractor acknowledges that this license agreement provides licensee the opportunity to
provide access to the Tarrytown Lakes location strictly for the purposes of paddlesports
programs and services including but not limited to that which are the subject of this
agreement or are coordinated and operated by Licensee. Licensee shall not have the
authority to grant permission to any other party(s) to use the Tarrytown Lakes for
kayaking other than for programs sponsored by the “Contractor”,




The Contractor shall charge the following rates for the paddlesports programs:

Program Resident Fee
Single Kayak $20.00 (1 hour)
Single Kayak $30.00 (2 hours)
" Double Kayak o © $40.00 (1 hour) 7
Double Kayak $50.00 (2 hours)

10.

11.

Instructional Lessons $89.00 per person for 2 hours

Season Pass/Single Kayak $149.00
Season Pass/Double Kayak $199.00

Contractor shall place a rate board noting the above rates in a prominent location at the
site and on the Contractors website, Any changes to the fee structure shall require prior

" approval of the Village. In no case shall Contractor charge a fee to non-residents that is

less than the fee provided to residents.

Contractor shall be entitled to place advertising signage for the services offered adjacent
to Neperan Road in a conspicuous location. The signage and the location thereof shall
require prior approval from the Village before the sign shall be placed along Neperan
Road. In addition, the Village will include the Contactor’s services prominently in the
seasonal recreation brochure and prominently on the Village’s website in an appropriate
location. ‘

The term of this agreement shall begin on May 15, 2015, and end as specified in the fee
schedule. Howevet, the Village or the Contractor may, upon one hundred and twenty
(120) days written notice to the other party, terminate this Agreement in whole or in part.
If the agreement is terminated, a prorated sum of the license fee will be applicable.

The Contractor understands that he/she, as an independent contractor, is not an employee
of the Village while rendering the services described in Sections 1 and 2, nor covered
under the Village’s personal injury, general liability, Worker’s Compensation or
retirement benefits. It is further understood that the Contractor holds harmless the
Village and its agents from and against any and all liability arising directly out of acts or
omissions involved in this scope of work.

Contractor shall maintain, or cause to be maintained, in full force and effect during the
term of this Agreement, at its expense, Workers' Compensation Insurance, public liability
insurance covering personal injury and property damage, and other insurance with
minimum coverages as listed below. Such policies are to be in the broad form available
on usual commercial terms and shall be written by insurers of recognized financial
standing satisfactory to the Village who have been fully informed as to the nature of the
Work to be performed. Except for Workers' Compensation and professional liability, the
Village shall be named as an additional insured on all such policies with the
understanding that any obligations imposed upon the insured (including, without



12.

13.

Comprehensive General $1,000,000 aggregate
Liability, including broad form $1,000,000 each occurrence
contractual liability, bodily injury,

~and property damage

Contractor shall deliver simultaneously with the execution of this Agreement, certificates of
insurance evidencing Contractor's compliance with these requirements.

Contractor agrees that it will defend, indemmnify and hold harmless the Village of Tarrytown or
any of its agents, servants and/or employees from any and all suits, claims, actions, or causes of
action of every name and description brought against the Village of Tarrytown, its agents,
servants and/or employees for or on account of any death, injuries or damage received or
sustained by any party or partics as a result of the placement of a temporary storage facility for
the storage of contractor’s kayaks and other related equipment on Village property provided the
claims do not arise out of any negligent activitics of the Village of Tarrytowns, its agents,
servants and/or employees.

The contact information for thé Contractor is as follows:

Name: Hudson River Recreation

Owners Name; John Clark

Address: PO Box 619, Croton-on-Hudson, NY 10520

Public Phone Number: 014-682-5135

Owmers Phone Number: 914-282-1539

Public Email Address: info@kayakhudson.com

Owners Email Address: jelark@kayakhudson.com

AGREED:

Hudson River Kayak Outfitters, LLC Village Administrator, Village of Tarrytown




limitation, the liability to pay premiums) shall be the sole obligations of Contractor and
not those of the Village. Notwithstanding anything to the contrary in this Agreement,
Contractor irrevocably waives all claims against the Village for all losses, damages,
claims or expenses resulting from risks commercially insurable under the insurance. The

““provisions of insurance by Contractor shall not in-any way limit Contractor's liability ~— -~~~ —~

under this Agreement.

Type of Coverage Limits of Coverage
Workers' Compensation Statutory

Employer's Liability or $1,000,000 each occurrence
similar insurance

Automobile Liability $1,000,000 aggregate
Bodily Injury $1,000,000 each occurrence

Property Damage $1,000,000 each occurrence
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Kathx Deufemia

A T S AR Ty
From: Richard Slingerland _
Sent: Wednesday, February 13, 2019 2:35 PM
To: Justin Hoyt
Cc: Kathy Deufemia
Subject: RE: Surplus A/V Equipment -- next Work Session
Fastin:

That’s fine. We’ll put it on the next Work Session.

Richard Slingerland

Village Administrator

Village of Tarrytown

One Depot Plaza

Tareytown, New York 10591
914-631-1785

fax: 914-909-1208

e~-mail: rslingerland@tarrytowngov.com

From: Justin Hoyt <jhoyt@tarrytowngov.com>

Sent: Wednesday, February 13, 2019 10:18 AM

To: Richard Slingerland <rslingerland @tarrytowngov.com>
Subject: Fw: Surplus A/V Equipment

Good Morning Rich,
This is the email from Mike regarding the A/V equipment. I think we should just add it to govdeals as one
batch, since most of it is obsolete. What do you think? They will probably be bought to be used for parts. | will

get a list of estimates for each piece, after some research, since Mike is not certain of the value.,

-Justin

From: Mike <mike @brokenstrolier.com:>
Sent: Thursday, February 7, 2019 4:57 PM
To: Justin Hoyt

Subject: Re: Surplus A/V Equipment

Hi Justin,

Thanks for reaching out. Everything works as far as | know. Values can be assessed via an ebay search on the
model name. That's the only way to really telf now if anything is worth anything. One has to check what it's
being sold for and base a price on the typical sell price.




The fact that the cameras and Vaddio gear are standard definition makes them undesireable for most
applications today. '

The Bluray player is also pretty ancient. Though it's almost entirely new, it's likely not going to sell for much
given that it's so old.

The microphone mixer may earn a few bucks.

Virus-free. www.avg.com

On Thu, Feb 7, 2019 at 1:58 PM Justin Hoyt <jhoyt@tarrytowngov.com> wrote:

Good afternoon Mike.
The following is a list of A/V equipment that is in the Clerk’s office. Can you please glve us a value for each
piece of equipment, and the condition of it? (Whether it works or not).

- SONY Color Video Camera : Model BRC-300 (3)

- JVC BLU-RAY Disc & HDD Recorder: Model SR-HD1250US (1)
- TASCAM DV-DO1U {1)

- 1642-VC23 Mic/Line Mixer (1)

- Vaddio Quick-Connect CCU (3)

- Vaddio ELIM CCU (3)

- Vaddio ProductionVlew FX (1}

Thank You.
-Justin Hoyt




Tarrytown Police Department
Memorandum

-To: Chief Barbelet
From: Lt. Gregory Budnar
Date: December 4, 2018
RE: Village Code Amendment

Riding on Sidewalks

Sectjon 259 {Article XVI) of the Village Code regulates the use of skateboards, in-line skates, and
roller skates on streets and sidewalks within the Village of Tarrytown. Currently there are no provisions
for the operation of bicycles within the Village. The following code change / addition is being requested;

(new language in bold underlined print, language to be removed is in double struck italic),

Currently the village code states as follows;
§ 259-51. Definitions.
As used in this article, the following terms shall have the meanings indicated:

BICYCLE— Every two or three wheeled device upon which a person or persons may ride, propelled by
human power through a belt, a chain or gears, with such wheels in a tandem or tricycle, except that it
shall not include such a device having solid tires and intended for use only on a sidewaik by pre-

teenage children.

IN-LINE SKATES — Shoes, skates or footwear with a single row of wheels.
ROLLER SKATES — Shoes, skates or footwear with two or more rows of roller wheels,

SKATEBOARD — A narrow board of wood, plastic, fiberglass or similar material with roller-skate or other
type of wheels attached to each end and used for gliding or moving on any hard surfaces, without a
mechanism or other device for steering while being used, operated or ridden.

§ 259-52, Unlawful activities.

Mo person shall use or operate a bicycle, skatei:)oardA in-line skates, or roller skates upon any public
streets (including the entire paved and improved surfaces thereof, including gutter areas, from curb-to-
curb, where curbs exist), sidewsadls or on any public lands within the Village of Tarrytown:

A. In a careless manner without due caution and circumspection;
B. While endangering, or in any manner to create a risk or danger to, any person or property; or
C. In any manner to impede or interfere with pedestrian or vehicular traffic.

o
)
"
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~~younger or disabled persons who cannotwalk; ™

Tarrytown Police Department
Memorandum

§ 259-52.2, Restricted Operation on Sidewalks.

No person shall use or operate a bicycle, skateboard, in-line skates, or roller skates upon any of the
below listed public sidewalks within the Village of Tarrytown except minors 10 years of age or

Altamont Avenue

Broadway, South- from Franklin Street o Main Street
Broadway, North- from Main Street to Cobhb Lane.
Franklin Street

McKeel Avenue

Neperan Road

Washington Street, North

Washington Street, South

a

@ o ap T

The purpose of this addition to the code is to enhance traffic safety. Motorists commonly look
in the roadway and not on sidewalks, for traffic moving at high speeds, such as bicyclists. They often
don't see bicyclists on the sidewalk, especially at driveways and intersections. Sidewalks themselves also
pose dangers to bicyclists and persons utilizing skateboards, in-line skates and roller skates. Poor
maintenance, uneven surfaces, gaps, and pedestrians make sidewalks difficult and dangerous for
bicycles and persons utilizing skateboards, in-line skates and roller skates to navigate.




347 Madison Avenue Howard Permut
New York, NY 10017-3739 President
www.mta.info

w Metro-North Railroad

October 3, 2012

Mr. Michael S, Blau
Village Administrator
Village of Tarrytown

One Depot Plaza
Tarrytown, New York 10591

Re: Tarrytown Station Improvements and Amendment of January 1, 1978 Lease
(“1978 Lease”) For Village-Operated Comumuter Parking Lot (“South Parking Lot™)

Dear Mr. Blau:

I am pleased that you and Metro-North representatives had a productive meeting on
September 14, 2012, This letter sets forth the agreements reached at the September 14"
meeting, and serves to amend the 1978 Lease on a short-term basis pending negotiations
on a new modem lease. A copy of the aerial map noting the areas discussed below is
attached for your convenience.

New Taxi Area

e In order to allow the taxis to relocate back to the Station area from the Village
Hall parking lot, Metro-North will create at least four (4) parallel parking spaces to the
north of the Station building for taxi use only and include all necessary signage, at an
approximate cost of $20,000.00 (“New Taxi Area”). The Village will cooperate as needed
in the creation of the New Taxi Area. This work is anticipated to be completed by the end
of 2012.

¢ The Village will designate the first four (4) on-street parking spaces immediately
north of the intersection of Main Street and Depot Plaza for queuing of additional taxis.
This will be completed by the time the New Taxi Area work is completed.

e  As stated in the 1978 Lease, the Village will continue to maintain the New Taxi
Area, and will continue to be responsible for managing the taxi operations within the
Village.

e  Metro-North and the Village will contact Bee-Line Bus to try to have the bus stop
re-located away from the New Taxi Area. If Bee-Line Bus agrees to re-locate, Metro-
North will create additional parallel parking spaces for taxi use only. If unsuccessful, the
Village will add an additional two on-street spaces for queuing of taxis.

MTA Metro-North Rallroad Is an agency of the Metropolitan Transportation Autharity, State of New Yark
Joseph J. Lhota, MTA Chairman and Chlef Executive Officer



M. Michael Blau
October 3, 2012
Page 2 of 4

Depot Plaza Improvements

*  Metro-North and the Village have agreed on a conceptual plan to improve the

‘traffic circulation at Depot Plaza, and enhance safe and free-flowing traffic for
-pedestrians, motorists and bicyclists (“Depot Plaza Improvements™). A copy of the

conceptual plan for the Depot Plaza Improvements s attuched,

*  Metro-North will pay for the design of the Depot Plaza Improvements, in

conformity with the concepival plan.

2

. MetresNorth and the Village will cooperate in seeking additional funds needed for
construction of the Depot Plaza Improvements, The Village has already applied for a New

" York State economic development-grant, which if received will be used towards the

construgtion funding,
s  The Village will maintain the Depot Piaza. Improvements,

Bus Aren

¢ Metro-Notth will prepare, seal coat and restripe the bus drop off area south of the
Station building, and will use best efforts to complete this work by the end of October
2012, W Bee-Line Bus agrees to ielocate 1ts stop to thw Bus Ama, Metro~North WIH ereet

s

‘a huq shelter, -

+ Parkin F:or Station Baijldin

¢ The Metropolitan Transportation Authority (*MTAY) is actively seeking a tenant
for the Station building. When the MTA secures a tenant, the tenant may tequire the use
of some of the.existing parking spaces in the South Parking Lot.

¢ The Village agrees that it will allow the tenant in the Station Building o use
spaces in the South Parking Lot without chatge.

s Moetro-North will keep the Village apprised on the status of the leasing efforts and
the need for tehant parking in the South Parking Lot.

Metro-North Emplovee Parking Area

s If Metro-North decides to proceed with improvements to its Employee Parking
Area, depicted on the attached aerial map, including paving, striping, draivage
improvements-and lights, the Village agrees to cooperate and will allow Metro-North to
tie into an existing Village-owned 48” drainage pipe at no charge to Metro-North, which
will be memotialized in an agreement.



Mr, Michael Blau
October 3, 2012
Page3 of 4

Station Landscaping

s The Village agrees o maintain the landscaping areas around the Station building,
including the erea north of the Station building as part of an existing permit agreement,

Abandoned Tunnel

o In recent years the Village has axpressed an interest in reopening an abandoned
pedestrian tunnel across Metro-North’s right of way in opder to improve waterfront accéss.
Such fuiure use, if so desired by the Village, will require an agreement between Metro-
North and the Village that pertains to the Village being respongible for design and
construction of improvements necesdary to reopen the tunmel and for the future
maintenance of this structure,

Yagkess Parking Analysis

o The Village is conducting an analysis in connection witls its practice of chaiging a
parking fee on weekends and holidays for Yankees game days at Village-owned parking
facilities, 'The Village will share the results of this analysis with Metro-North promptly
upon completion. ;

« The Village and Metro-North will discuss the results of this analysis and address
the issue of the Village charging for parking on Yankees game days in conjunction with
negotiations on a new long-term leage for the South Parking Lot and prior to the beginning
of the 2013 baseball season.

_Sg.uth Parking Lot Lease

Fffective immediately, the 1978 Lease is hereby amended as follows:

s  The term is month-to-month, and either party may terminate upon providing thirty
(30) days prior writfen noties,

¢ If terminated by either party, the South Parking Lot will be retarned to. Metro-
North in good condition, normal wear and tear excepted, Metro-North can then use the '
Lot for any use, including commuter par}cmg

¢  Consistent with Metro-North's systemwide parking policy, free Weekend and
Holiday parking is in effect for the South Parking Lot with no exceptions,

»  Village will continue to maintain the leased areas in good and safe condition,




Mr. Michael Blau
October 3, 2012
Page 4 of 4

e  Village will allow a 16 hour parking limit and charge an hourly rate of at least
seventy-five cents, with 50% of the gross revenue continuing to be shared with Metro-
North. Any rate changes would be subject to Metro-North’s prior written approval.

e Up to and including November 5, 2012, the Village may allow commuters with
Village parking permits to park in the South Parking Lot.

e The Village will remove the existing parking poles prior to November 5, 2012,
and Metro-North will install a centralized pay station prior to returning the Lot to meter
use.

e  Unless otherwise stated, all other terms and conditions in the 1978 Lease remain
in effect,

Please indicate your acceptance of this agreement and the amendment to the 1978 Lease
by signing and dating below.

Very truly yours,

APPROVE]
W W AS TO mnml@__

Howard Permut
President

AGREED AND ACCEPTED TO:

Village Administrator
DATE: 10|21z

Enclosures



4 on Street Spaces
provided by Village

Tarrytown Station

South lot
Approx. 40 spaces
Bus Area for commuter use
Tappan Zee and Bee
Line Bus
MNR Station Services
vehicle 1 space

MNR
\ Employee
Taxi Area .

Removal of grass island to
establish parallel Taxi



PROPOSED TARRYTOWN TRAFFIC IMPROVEMENT PLAN
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59 Sunnyside Boulevard, Suite 300 37-18 purthers Boulevard, Suite 525
Woodbury, New York 11797 Long Isiand City, NY 11101

Phone: 516.364.0660 | Fax: 516.364.0668 Phene: 7189423320

February 1g, 2019

Mr. Richard Slingerland
Village Administrator
Village of Tarrytown

One Depot Road
Tarrytown, New York 10591

RE:  Additional Services Fee Request for a Joint Stormwater Pollution Prevention Plan (SWPPP)
Riverwalk Extension Design and the Bank Shore Stabilization, Village of Tarrytown, NY

Dear Mr. Slingerland:

Per the scope modifications for Riverwalk requested by the Village to develop a Stormwater Pollution
Prevention Plan (SWPPP) to cover both the Riverwalk Project and the Bank Shore Stabilization Project, B.
Thayer Associates requests an Additional Services fee in the amount of $12,800.00 to include this DEC-required
scope. This modification requires development of a SWPPP for the combined project site. This also requires
significant coordination with McLaren Engineering for the joint SWPPP.

Add Services Fee - Not-to-Exceed Cost:
Task 1 - Preparation of SWPPP $12,750.00- K&, 000, co
- Preparation of a Notice of Intent (NOI) for the joint project

- One Site Visit During Preparation of SWPPP
- Acombined Soil Erosion and Control for the joint project

A combined SWPPP for landscape restoration for the joint project
- Coordination with Village of Tarrytown

Direct Expenses & 50.00 ,_,_3—’-;;— ‘

Limiting Assumptions:

1. All fees to Village/State shall be paid directly by the Owner.

2. Notice of Intent to be prepared and submitted by the Village of Tarrytown.

3. Assumes that Stormwater Pollution Prevention Plan (SWPPP) does not require New York State
Pollutant Elimination System (SPDES) Stormwater General Permit for Stormwater Discharges from
Municipal Separate Storm Sewer Systems (MS4s).

4. Scope shall be limited to the above services and deliverables only. Additional services can be requested

for an additional fee.

Your consideration of our request to meet your needs and goals is greatly appreciated. We are committed to

providing B. Thayer Associates’ experience, expertise, and excellence for successfully executing this project.

Should you have any questions please feel free to call anytime. | can be reached at 516-364-0660 x106.
Client: '

Village of Tarrytown

Richard Slingerland, is F. Velsér] RLA,TLA, @
Village Administrator Senior Langdscape Architect
Date: Date: 2/19/2019

PAGE1
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INDEMNITY FOR MOLD CLAIMS: it is understood by the parties that existing or constructed buildings may
contain mold substances that can present health hazards and result in bodily injury, property damage andior
necessary remedial measures. If, during performance of the SERVICES, BTA knowingly encounters any such
substances, BTA shall notify the CLIENT and, without liability for consequential or any other damages, suspend
performance of services untif the CLIENT retains a qualified specialist to abate and/or remove the mold
substances. The CLIENT agrees to release and waive all claims, including consequential damages, against BTA,
its subconsultants and their officers, directors and employees arising from or in any way connected with the
existence of mold on or about the project site whether during or after completion of the SERVICES. The
CLIENT further agrees that to the fullest extent permitted by law, it shall indemnify and hold BTA harmless from
and against all claims, costs, liabilities and damages, including reasonable attorneys’ fees and costs, arising in any
way from the existence of mold on the project site whether during or after completion of the SERVICES, except
for those claims, liabilities, costs or damages caused by the sole gross negligence andfor knowing or wiliful
misconduct of BTA. BTA and the CLIENT waive all rights against each other for moid damages to the extent
that such damages sustained by either party are covered by insurance.

DOCUMENTS: All of the documents prepared by or on behalf BTA in connection with the PROJECT are
instruments of service for the execution of the PROJECT. BTA retains the property and copyright in these
documents, whether the PROJECT is executed or not. These documents may not be used for any other purpose
without the prior written consent of BTA. In the event BTA's documents are subseguently reused or modified in any
material respect without the prior consent of BTA, the CLIENT agrees to defend, hold harmless and indemnify BTA
from any claims advanced on account of said reuse or modification. BTA cannot guarantee the authenticity,
integrity or completeness of data files supplied in electronic format (“Electronic Files"). CLIENT shall, to the fullest
extent permitted by law, release, indemnify and hold BTA, its officers, employees, consultants and agents harmiess
from any claims or damages arising from the use of Electronic Files. Electronic files will not contain stamps or seals,
remain the property of BTA, are not to be used for any purpose other than that for which they were transmitted,
and are not to be retransmitted to a third party without BTA's written consent. In the event CLIENT terminates the
Agreement or breaches any of the terms of the Agreement, BTA reserve the absolute right, in its sole discretion, to
revoke any and all licenses and permissions with respect to BTA's instruments of service (including, but not limited to,
any license or permission for CLIENT to use any of BTA's instruments of service).

FIELD SERVICES: BTA shall not be responsible for construction means, methods, techniques, seguences or
procedures, or for safety precautions and programs in connection with work on the PROJECT, and shall not be
responsible for any contractor's failure to carry out the work in accordance with the contract documents. BTA shall
not be responsible for the acts or omissions of any contractor, subcontractor, any of their agents or employees,
or any other persons performing any of the work in connection with the PROJECT.

GOVERNING LAW/COMPLIANCE WITH LAWS: The AGREEMENT shall be governed, construed and enforced
in accordance with the laws of the jurisdiction in which the majority of the SERVICES are performed.

DISPUTE RESOLUTION: Any and all claims and/or disputes arising out of the AGREEMENT and/or the SERVICES
shall be subject to litigation in the Supreme Court of the State of New York, County of Nassau

ASSIGNMENT: The CLIENT and BTA shall not, without the prior written consent of the other party, assign the.
benefit or in any way transfer the obligations under the AGREEMENT or any part hereof.

GENERAL TERMS: If any term, condition or covenant of the AGREEMENT is held by a court of competent
jurisdiction to be invalid, void, or unenforceable, the remaining provisions of the AGREEMENT shall be binding on
the CLIENT and BTA. Each provision of this AGREEMENT (including the Terms and Conditions) shall be deemed
drafted equally by CLIENT and BTA. This AGREEMENT constitutes the entire agreement of the parties with
reference to the subject matter herein. This AGREEMENT may not be amended, modified or abrogated except in
writing subscribed by the parties. This AGREEMENT shall be binding upon the parties hereto, their heirs, personal
representatives, administrators, trustees, executors, successors, subsidiaries, affiliates and assigns
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The following Terms and Conditions are attached to and form part of the Proposal for Professional Services to be
performed by Barbara Thayer, P.E., Arch., Landscape Architecture, L.S., D.P.C. (BTA) and together the Proposal and the
Terms and Conditions constitute the AGREEMENT.

DESCRIPTION OF WORK: BTA shall render the services described in the Proposal (hereinafter called the
"SERVICES") to the CLIENT.

TERMS AND CONDITIONS: No terms, conditions, understandings, or agreements purporting to modify or vary
these Terms and Conditions shall be binding uniess hereafter made in writing and signed by the CLIENT and BTA.
in the event of any conflict between the Proposal and these Terms and Conditions, these Terms and Conditions
shall take precedence. This AGREEMENT supercedes all previous agreements, arrangements or understandings
between the parties whether written or oral in connection with or incidental to the PROJECT. In the event any of the
terms of this AGREEMENT conflict or are inconsistent with any other agreement or contract relating to the Project
that CLIENT and BTA enter into simultaneously with this AGREEMENT, the terms of this AGREEMENT shall govern
and control.

COMPENSATION: Payment is due to BTA upon receipt of invoice. Failure to make any payment when due is a
material breach of this AGREEMENT and will entitle BTA, at its option, to suspend or terminate this AGREEMENT
and the provision of the SERVICES. Interest will accrue on accounts overdue by 30 days at the lesser of 1.5% per
month {18% per annum) or the maximum rate of interest permitted by law. Unless otherwise noted, the fees in
this agreement do not include any value added, sales, or other taxes that may be applied by Government on fees
for services. Such taxes will be added to all invoices as required. In addition to any other remedy available to BTA
pursuant to this AGREEMENT or otherwise, in the event that CLIENT fails fo timely make payment of any sum due
under this AGREEMENT, CLIENT shall be liable to BTA for any and all collection costs and expenses BTA incurs
(including, but not limited to, reasonable attorneys’ fees) in collecting the sums due.

NOTICES: Each party shall designate a representative who is authorized to act on behalf of that party. All notices,
consents, and approvais required to be given hereunder shall be in writing and shall be given to the representatives
of each party either by hand delivery, reputable overnight courier (such as Federal Express) or certified mail, return
receipt requested.

TERMINATION: Either party may terminate the AGREEMENT without cause upon ten (10) days notice in writing. If
either party breaches the AGREEMENT and fails to remedy such breach within seven (7) days of notice to do so
by the non-defaulting party, the non-defaulting party may immediately terminate the Agreement. On termination by
either party without cause, the CLIENT shall forthwith pay BTA all fees and charges for the SERVICES provided to
the effective date of termination, plus, in the event CLIENT terminates the Agreement without cause, all direct costs
incurred by BTA as a result of the termination and BTA'’s lost overhead and profit on the Services not performed as a
result of the termination.

ENVIRONMENTAL: Except as specifically described in the Scape of Services, BTA's field investigation, laboratory
testing and engineering recommendations will not address or evaluate pollution of soil or poliution of
groundwater.

PROFESSIONAL RESPONSIBILITY: In performing the SERVICES, BTA will provide and exercise the standard
of care, skill and diligence required by customarily accepted professional practices normally provided in the
performance of the SERVICES at the time and the location in which the SERVICES were performed (the "Standard
of Care”). In addition to any other limitation of liability set forth in the Agreement or provided by law, so long as BTA
complies with the Standard of Care, (i) BTA shall not be liable or responsible for any mistakes, errors or omissions in
the performance of the SERVICES and/or in any instruments of service prepared by BTA and (ii) any such mistake,
error or cmission shall not be deemed a breach of this AGREEMENT.

LIMITATION OF LIABILITY: The CLIENT releases BTA from any liability and shall to the fullest extent permitted by
law, defend, indemnify and hold BTA harmless from any and all claims, damages, losses, and/or expenses, direct
and indirect, or consequential damages, including but not limited to attorney’s fees and charges and court and
arbitration costs, arising out of, or claimed to arise out of, the performance of the SERVICES, excepting liability
arising from the sole gross negligence or wilfull misconduct of BTA. It is further agreed that the total aggregate
amount for which BTA may be liable on all claims the CLIENT may have against BTA under the AGREEMENT and
in connection with SERVICES, including but not limited to all claims for negligence, negligent misrepresentation and
breach of contract, shall be strictly limited fo the lesser of professional fees paid to BTA for the SERVICES or five
hundred thousand dollars ($500,000). No claim may be brought against BTA more than one (1) year after the
cause of action arose. As the CLIENT's sole and exclusive remedy under these Terms and Conditions any claim,
demand or suit shall be directed and/or asserted only against BTA and not against any of BTA's empioyees, officers or
directors. Notwithstanding anything in the AGREEMENT to the contrary, CLIENT hereby waives any and all claims for
consequential damages arising out of and/or related to the Agreement and/or the Services.
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LOCAL LAW -2019

A local law to amend Chapter 9 of the Code
of the Village of Tarrytown entitled
Architectural Review Board to amend the
review of certain building permit
applications by the Architectural Review
Board

Section 1. Be it enacted by the Board of Trustees of the Vlllage of Tarrytown as follows
{Language in Bold and Underlined to be added, language in Strikethrons bold-and
underlined to be deleted):

Section 2. Chapter 9, Section 4. (A) “Referral of applicants for building permits” shall be
amended to read as follows:

Chapter 9, Section 4. (A) shall be re-titled — Referral of applicants for building permits or other
work for Architectural Review.”

Section 3. Chapter 9, Section 4. (A) “Referral of applicants for building permiis or other work
for Architectural Review” shall be amended to read as follows:

Except where an application for a certificate of appropriateness must be submitted to the
Architectural Review Board pursuant to the Landmark and Historic District Act (Chapter 191,
Historic Districts and Landmarks), every application for a building permit shalt-be-roferred-by-the

- There-will-be-construction; reconstruction-or-alicrationofany building or-stracture-that
atfects-the-exterior appearance-ofthe-building-or-other structure-and-is-visible from-anypublie
stroat:

H-Ihe-propesed-plans-include-construction; reconstruction-or-alteration-ofany-deck-or
ﬂﬁeewrec%ﬁefeh that- &ffeets%h&e)&%ei—appwame of the—buﬂdmger—ethe&ﬁtrﬁe{aaﬂe -i9-visible

aﬂd—dﬁz—%ﬁble%em—&n%pubhc s%reeb—m
H&%@@mﬁm@pl&ﬁ&&&hd&%%eﬂﬁ%&%eﬁ%%aﬁmﬁmyéeﬂ%ﬂbwaﬁ

) o c , x o 237 resk nVOlVlng
any of the followmg shall be referred bv the Bunldmg Inspector t0 the Archltectural Review
Board:

ARB review is required for applications requiring Planning Board approval, including:

ARB Local Law change — version 2-21-2019




1. Construction of a new building

INCVICW

of buildings with prior Architecturs

6. Fences that are in the front vard or front-vard set back

7. Standalone walls

8. Applications for signage or awnings;

9. Applications for a property within the Restricted Retail RR Zone or

commercial properties outside the RR Zone involving:

(a) Construction, reconstruction or alteration of any building or structure
that affects the portion of the exterior appearance of the building or other
structure that is visible from any public street, except applications
involving only fences, retaining walls, steps, and /or sidewalks;

(b) Construction, reconstruction or alteration of any deck or uncovered
porch that affects the exterior appearance of the building or other structure,
is visible from any public street and exceeds 25 square feet (such size
calculation shall include any steps); or

(c¢) Construction, reconstruction or alteration of existing/new windows or
security grills that affect the exterior appearance of the building or other
structure and are visible from any public street.

ARB Local Law change — version 2-21-2019



4. B. Exceptions — It is the intent of the Board of Trustees to provide a process for

routine maintenance or changes and upgrades to buildings that do not result in major,

detrimental departures from the original construction and design of a structure_applications

that are excepted from ARB review include

1. additions that increase the existing building footprint by less than 25%
2 fences that are only in the rear yard or side yard set back

3. retaining walls

4. steps, and/or sidewalks

Y painting a building or structure the same colors

Section 4: Supersession of other laws.

All laws, ordinances, rules and regulations of the Village are modified and superseded by
this article with respect to their application to parking and enforcement.

Section 5: Severability
If the provisions of any article, section, subsection, paragraph, subdivision or clause of this
local law shall be judged invalid by a court of competent jurisdiction, such order of
judgment shall not affect or invalidate the remainder of any article, section, subsection,
paragraph, subdivision or clause of this local law.

Section 6: Effective Date

This local law shall take effect immediately upon filing in the office of the New York State
Secretary of State in accordance with Section 27 of the Municipal Home Rule Law.

ARB Local Law change — version 2-21-2019
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AGREEMENT BY AND BETWEEN
Tarrytown, NY (CLIENT)
~ AND
COMPLUS DATA INNOVATIONS, INC, (COMPLUS)

FASTTRACK™ SERVICES AGREEMENT

This FastTrack™ Services Agreement (this “Agreement"} is made and entered into on ,
by and between Complus Data Innovations, Inc. (" COMPLUS"), with offices at 120 White Plains Road,
Tarrytown, New York 10591, and Tarrytown, NY (* CLIENT“), with offices at 1 Depot Plaza, Tarrytown, NY
10591,

RECITALS

WHEREAS, COMPLUS is the developer and provider of the FastTrack™ Parking Ticket Management System, a
password-protected software application for the processing of parking tickets and permit payments that
COMPLUS makes avallable for client use through a network connection (“FastTrack™");

+ WHEREAS, COMPLUS is a provider of certain Equipment related to parking ticket processing;

+ WHEREAS, COMPLUS is the developer and provider of certain Software related to the Equipment; and

« WHEREAS, CLIENT desires to access and use FastTrack™ and use the Equipment and related Software.
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is acknowledged,

the parties hereto agree as follows:

AGREEMENT

1.Access Rights to FastTrack™,

(8)  Subject to and conditioned on CLIENT's compliance with the terms and conditions of this
Agreement, COMPLUS hereby authorizes CLIENT to access and use FastTrack™ through the
Client Portal during the Term, solely in connection with CLIENT's business. FastTrack™ is
authorized for use and is not sold to CLIENT. CLIENT acknowledges that FastTrack™ is the sole
property of COMPLUS and that nothing in this Agreement grants any right, title or interést in or to
(including any license under) any intellectual property rights in or relating to FastTrack™, whether
expressly, by implication, estoppel or otherwise. All right, title and interest in and
to FastTrack™ are and will remain with COMPLUS, including any changes, modifications or

~ enhancements to FastTrack™ that are requested by CLIENT during the Term.

COMPLUS Tarrytown, NY_2019




{c}

COMPLUS shall use commercially reasonable efforts to provide CLIENT the services described
on Schedule | of this Agreement in accordance with the terms and conditions hereof,

including services related to hosting, managing, operating, maintaining and

making FastTrackW available fo CLIENT for remote elecironic access and use by CLIENT.
COMPLUS will provide CLIENT with remote access to FastTrack™ through CLIENT's network
connection to a specific Citrix-based portal (the “Client Portal”). The Client Portal may only be
installed on a limited number of authorized machines as indicated on Schedule | of this Agreement
(“Authorized Machines"). COMPLUS shall use commercially reasonable efforts to provide access
to FastTrack™ 23 1/2 hours per day, seven days a week. Notwithstanding the

foregoing, FastTrack™ will be unavailable daily from 2:00 a.m. until 2:30 a.m. Eastern Time due
to daily maintenance. COMPLUS will not be responsible for any downtime arising in connection
with the Internet service providers, utilities companies and/or CLIENT’s internal network.

Use of the Client Portal is subject to the terms of this Agreement. Access to theé Client Portal is for
the sole purpose of providing CLIENT access to FastTrack™. Within the Client Portal, CLIENT may
create user specific accounts (“User Accounts”) for the individuals authorized by CLIENT to

use FastTrack™ through the Client Portal ("Authorized Users"). The number of Authorized Users
that may access FastTrack™ through the Client Portal at any one time shall be limited to the
specific number of licensed FastTrack™ sessions set forth on Schedule | of this Agreement
{"Sessions”).

CLIENT shall (i) be responsible for creating and managing User Accounts for the Authorized Users,
(ii) be responsible for ensuring that all Authorized Users comply with the terms and conditions of
this Agreement, (iii) be responsible for the accuracy, quality and legality of Client Data and the-
means by which CLIENT acquires Client Data, (iv) use commercially reasonable efforts to prevent
unauthorized access to or use of the Client Portal or FastTrack™, and notify COMPLUS promptly of
any such unauthorized access or use and (v) use FastTrack™ only in accordance with the terms of
this Agreement and all applicable laws and government regutations.

2 Equipment and Software.

@)

DAVA HHDVATHINAL (N8

COMPLUS will provide to CLIENT all handhelds, phones or printers and other equipment (collectively, the
"Equipment”) and the associated pre-installed COMPLUS proprietary ticket issuance software (“Software"),
each as listed on Schedule | of this Agreement. Subject to and conditioned on CLIENT's compliance with the
terms and conditions of this Agreement, COMPLUS hereby grants CLIENT a limited license to use the
Software during the Term, solely in connection with CLIENT's use of the Equipment and FastTrack™ and solely
in connection with CLIENT's business. CLIENT acknowledges that the Equipment and the Software are the
sole property of COMPLUS and that nothing in this Agreement grants any right, title or interest in or to (except
for the limited license granted in this Section 2(a)) any intellectual property rights in or relating to the
Equipment or the Software, whether expressly, by implication, estoppe! or otherwise. All right, title and
interest In and to the Equipment and the Software are and will remain with COMPLUS, including any changes,
modifications or enhancements to the Equipment or the Software that are requested by CLIENT during the
Term.

COMPLUS Tarrytown, NY_2019



(h) Upon receipt, CLIENT shall promptly acknowledge, on the form attached as Exhibit A, recelpt of all such
" Equipment and Software and that such Equipment and Software are in good working order, CLIENT
_acknowledges that the Equipment and the Software are the property of COMPLUS, and CLIENT agrees to
exercise reasonable care of the Equipment and the Software while such Equipment and Software are in
CLIENT's possession.

{c) COMPLUS will be respensible for the maintenance and repairs of the Equipment resulting from normal use.
Repairs, which In the reasonable opinion of COMPLUS are required as a result of an accident, neglect or
misuse of the Equipment {including, without limitation, a repair arising from or in connection with the use by
CLIENT of software other than the Software provided by COMPLUS and/or use of the Equipment by CLIENT
other than in connection with FastTrack™) shall be made at the sole expense of CLIENT. All costs and
expenses related to the repair or replacement of the Equipment that is required as the result of an accident,
neglect or misuse will be billed to CLIENT. This includes, but is not limited to, the actual cost of the repair or
replacement of the Equipment, along with shipping expenses, travel expenses and labor costs (each, if
required). Travel expenses, if required, must be pre-approved by CLIENT before repairs will be scheduled.

{d) CLIENT shall (i) be responsible for ensuring that all CLIENT users of the Equipment and the Software comply
with the terms and conditions of this Agreement, (i) be responsible for the accuracy, quality and legality of
Client Data and the means by which CLIENT acquires Client Data, (lii} use commercially reasonable efforts to
prevent unauthorized access to or use of the Equipment and the Software, and notify COMPLUS promptly of
any such unauthorized access or use and (iv} use the Equipment and the Software only In accordance with
the terms of this Agreement and all applicable laws and government regulations.

3. Authorization Limitations and Restrictions. CLIENT shall not, and shall not permit any other person to,
access or use FastTrack™, the Equipment or the Software except as expressly permitted by this Agreement.

All rights not expressly authorized or granted to CLIENT by this Agreement are reserved for COMPLUS. For
purposes of clarity and without limiting the generality of the foregoing, CLIENT shall not, except as this

Agreement expressly permits:

(a)  copy, modify or create derivative works or improvements of FastTrack™ or the Software;

{b) rent, lease, lend, sell, sublicense, assign, distribute, publish, transfer or otherwise make available FastTrack™
or the Software to any person, including on or in connection with the Internet or any time-sharing, service
hureau, software as a service, cloud or other technology or service;

) reverse engineer, disassemble, decomplle, decode, adapt or otherwlise attempt 1o derive or gain access to the
source code of FastTrack™ or the Software, in whole or in part;

(d) _ bypass or breach any security device or protection used by FastTrack™ or the Software or access or use
FastTrack™ other than by an Authorized User through the use of his or her own then valid User Account;

(e) input, upload, transmit or otherwise provide to or through FastTrack™ or the Software, any information or
materials that are unlawful or injurious or contain, transtmit or activate any harmful code;

() damage, destroy, disrupt, disable, impair, interfere with or otherwise impede or harm in any manner
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FastTrack™, the Software or COMPLUS' provision of services to any third party, in whole or in part;

(9) remove, delete, alter or obscure any trademarks, specifications, documentation, EULA, warranties or
disclaimers, or any copyright, trademark, patent or other intellectual property or proprietary rights notices
from FastTrack™, the Equipment or the Software;

(h) access or use FastTrack™, the Equipment or the Software in any manner or for any purpose that infringes,
misappropriates or otherwise violates any intellectual property right or other right of any third party (including
by any unauthorized access to, misappropriation, use, alteration, destruction or disclosure of the data of any
other COMPLUS client) or that violates any applicable law,

i) access or use FastTrack™ or the Software for purposes of competitive analysis of FastTrack™ or the
Software, the development, provision or use of a competing software service or product or any other purpose
that fs to COMPLUS' detriment or commercial disadvantage; or

iy otherwise access or use FastTrack™, the Equipment or the Software beyond the scope of the authorization
granted under this Agreement.

modification of the Software, which are required as a result of changes, modifications or enhancements made
by or on behalf of CLIENT, shall be made at the sole expense of CLIENT. This includes, but is not limited to, the
actual cost of the repair or replacement of such Equipment, along with shipping expenses, travel expenses
and labor costs (each, if required). Travel expenses, if required, must be pre-approved by CLIENT before
repairs will be scheduled.

5. Additional Services. Additional services requested by CLIENT that are not described in this Agreement
must be submitted in writing by CLIENT to COMPLUS. COMPLUS will prepare a statement of work along with
a detailed cost estimate to be approved in writing by CLIENT prior to the implementation of said changes or
additions. This includes, but is not limited to, requests for additional Equipment, installation of additional
Sessions, CLIENT requested changes, modifications or enhancement to FastTrack™ or the Software or
changes, modifications or enhancements and/or relocation of the Equipment or the Client.Portal.

6. Exclusive Provider; Responsibilities. CLIENT will use COMPLUS as its exclusive provider for the processing
of parking tickets. CLIENT will be responsible for (i) the entry of all handwritten parking tickets into the Client
Portal, unless otherwise set forth on Schedule | of this Agreement, (ii} all other non-processing functions
related to parking tickets, including the updating and disposition of parking tickets and (jii) the accuracy of the
information and Client Data related to such tickets. For the avoidance of doubt, COMPLUS shall not be
responsible or liable for the validity or accuracy of any Client Data or information provided to COMPLUS by
CLIENT, including, without limitation, the information on the parking tickets.
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7. Compliance with Laws and Regulations. COMPLUS agrees to maintain FastTrack™ to conform in all

material respects to all federal, state and local laws and regulations. COMPLUS shall use commercially
reasonable efforts to perform nightly tape backups and to mirror its data center off-site for disaster recovery

purposes.

8. Reporting.

(a) COMPLUS will use commercially reasonable efforts to furnish CLIENT with or provide CLIENT access fo
digital copies of the following reports on a monthly basis:
s Aging of Account Receivables;
» Officer and PEO Performance Reports;
+ Detail of Outstanding Tickets;
+ Year to Date Paid Summary Report.

(b) To the extent CLIENT desires additional reporting beyond the reports described in Section 8(a),
CLIENT must submit a written request to COMPLUS desctibing CLIENT's additional reporting
needs. COMPLUS will use good faith efforts to evaluate such request and, if applicable, will
prepare a statement of work that will include what reporting/report(s) may be provided by
COMPLUS, a cost estimate for any work required to create or implement such reporting/report(s)
and an estimated schedule to perform such work. CLIENT must approve each such statement of
work in writing prior to any work commencing to create or implement such reporting/report(s).

{c) If requested by CLIENT, COMPLUS will prepare all Delinquent Notices and Notice of Violations for
outstanding tickets issued to vehicles bearing State of New York plates and out-of-state plates (to the extent
allowed by each state’s DMV) to the last known registered owner(s). CLIENT will be responsible for postage
of such notices. COMPLUS shall prepare and CLIENT shall approve any and all language contained in such
notices. State agency approval will also be obtained where applicable. Such notices shall comply with state
tules and regulations in all material respects.

9, Training; Support. Throughout the Term, COMPLUS will provide training at CLIENT’s offices for FastTrack™,
the Equipment and the Software, COMPLUS will provide reference manuals describing the features and '
operations of FastTrack™, the Equipment and the Software. COMPLUS will provide updates 1o the system as
they become available. Throughout the Term, COMPLUS will provide support assistance from field
supervisors and by telephone at no charge to CLIENT during the hours of 8:30 a.m. to 5:00 p.m. (Eastern
‘Time) Monday through Friday (with the exception of all state and nationally\recognized holidays).

10. Indemnity,.

(a) CLIENT agrees to indemnify, defend and hold harmless COMPLUS, its officers, agents and employees, from
any claims, controversies, lawsuits, liabilities or expenses incurred by or brought against COMPLUS by third
parties In any way related to COMPLUS' service and/or this Agreement, except where said claims,
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controversies or lawsuits are the result of the gross negligence or willful misconduct on the part of
COMPLUS. This provision shall survive the termination of this Agreement.

{b) COMPLUS agrees to indemnify, defend and hold harmless CLIENT, its officers, agents and employees from
any claims, controversies, lawsuits, liabilities or expenses incurred by or brought against CLIENT by third
parties in any way related to COMPLUS' gross negligence or willful misconduct in the performance of its
services under this Agreement. This provision shall survive the terminaticn of this Agreement.

11. Fees. CLIENT agrees to the fee schedule set forth on Schedule Il of this Agreement, for the use of
FastTrack™ the Equipment and the Software. Invoices will be submitted on a monthly basis, payable within

thirty (30) days upon receipt.

12. Payment Processing. COMPLUS uses Parking Ticket Payment, LLC for all online credit card processing.
Parking Ticket Payment, LLC is a'Level 1 Service Provider solely dedicated to providing a method to collect
online payments for all of COMPLUS' clients. COMPLUS shall not be responsible or liable for the security of
cardholder data that is processed and transmitted through the Parking Ticket Payment, LLC web sites on
CLIENT's behalf and for maintaining all applicable PCI DSS requirements.

13. Upon the execution by both parties of this Agreement, a ninety (90) day period for the implementation of
the services described on Schedule 1 shall commence. This Agreement will remain in effect for a period of
three (3) years beginning on the earlier of (i) the date on which the implementation of the Services is
complete or (i) the end of the ninety (90) day implementation period (such date, the “Effective Date", and
such three (3) year term, the “Initial Term”). On the third (3rd) anniversary of the Effective Date, and on each
anniversary date thereafter, this Agreement will automatically renew for a one (1) year period upon the same

terms and conditions {the “Renewal Term”) (the Initial Term and each Renewal Term collectively, the “Term").

If either CLIENT or COMPLUS does not wish for any such renewal, such party must notify the other party in
writing of its intention not to renew this Agreement no later than ninety {(90) days prior to any such
annivé}sary date, in which case this Agreement shall terminate on such anniversary date. In the event of
termination, CLIENT will return to COMPLUS within ten (10) days of the termination of this Agreement all
Equipment, peripherals, manuals and all other materials provided to CLIENT by COMPLUS, all of which shall
be returned to COMPLUS in good working order. In the event of termination, and provided that there are no
outstanding invoices and CLIENT has returned all equipment in good working order, CLIENT will be provided
with, at no cost, a computer database containing parking ticket information compiled for CLIENT by
COMPLUS during the Term. |
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{a) All right, title and interest In and to FastTrack™, the Equipment and the Software, including all intellectual
property rights therein, are and will remain with COMPLUS. CLIENT has no right, license or authorization with .
respect to FastTrack™, the Equipment or the Software, except as expressly set forth in Section T(a) or
Section 2 of this Agreement. All other rights in and to FastTrack™ the Equipment or the Software are
expressly reserved by COMPLUS.

b As between CLIENT and COMPLUS, CLIENT is and will remain the sole and exclusive owner of all right, title
and interest In and to all Client Data, including all intellectual property rights relating thereto, subject to the
rights and permissions granted in Section 14{c).

{c) CLIENT hereby irrevocably grants alf such rights and permissions in or relating to Client Data: (i) to
COMPLUS and COMPLUS’ employees, agents or independent contractors as are necessary or useful to
provide FastTrack™, the Equipment or the Software and (1i) to COMPLUS as are necessary or useful to
enforce this Agreement or to exercise its rights and perform its obligations under this Agreement.

15. Confidentiality of Information.

(a) Each of COMPLUS and CLIENT agrees to comply with state and federal regulations regarding the
confidentiality of Information. Each of COMPLUS and CLIENT further agrees that, except as otherwise
expressly provided herein, the information provided by CLIENT and/or the DMV, including the names and
addresses and associated information of persons and entities that have received tickets (“Client Data"),
shall remain confidential and shall not he sold or shared with any other non-party, company or entity for any
purpose, including, but not limited to, marketing, sales, solicitations, collection agencies and/or credit
bureaus. This Section 15 shall survive the termination of this Agreement.

() As used herein, “Confidential Information” means all confidential information disclosed by a party (the
“Disclosing Party"} to the other party (the “Receiving Party”), whether orally or in writing, that is designated
as confidential or that reasonably should be understood to be confidential given the nature of the

~ information and the circumstances of disclosure. Confidential Information of CLIENT shall include Client

" Data; Confidential Information of COMPLUS shall include FastTrack™ and its related documentation and the
Software; and Confidential Information of each party shall include the terms and conditions of this
Agreement, as well as business and marketing plans, technology and technical information, product plans
and designs and business processes disclosed by the Disclosing Party to the Receiving Party. Confidential
Information (other than Client Data) shall not include information that (i) is or becomes generally known by
the public without breach of any obligation owed to the Disclosing Party, (i} was rightfully known to the
Recelving Party without restriction on use or disclosure prior to such information's being disclosed or made
available to the Recelving Party in connection with this Agreement, (jii) was or is received by the Receiving
Party on a non-confidential basis from a third party that was not or is not, at the time of such receipt, under
any obligaticn to maintain its confidentiality or (iv) was or is independently developed by the Recelving Party
without reference to or usé of any Confidential Information.

{c) The Receiving Party shall use the same degree of care that it uses to protect the confidentiality of its own
confidential information of like kind (but in no event less than reasonable care) and agrees (i) hot to use any
Confidential Information of the Disclosing Party for any purpose outside the scope of this Agreement and
(i) except as otherwise authorized by the Disclosing Party in writing, to limit access to Confidential
Information of the Disclosing Party to those of its employees, contractors and agents who need such
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access for purposes consistent with this Agreement and who have signed confidentiality agreements with
the Receiving Party containing protections no less stringent than those herein.

{d) If the Recelving Party is required to disclose any Confidential Information by any law, regulation, subpoena,
order, decree or decision or other process of law, the Receiving Party will provide the Disclosing Party with
prior written notice and a reasonable opportunity to seek a protective order and the Receiving Party shall
furnish only that portion of the Confidential information that the Receiving Party is advised by counsel is
required to be disclosed by all applicable laws and regulations.

16. Relationship of the Parties. COMPLUS is an independent contractor, and neither COMPLUS nor its staff
shall be deemed to be employed by CLIENT.

17. Governing Law; Submission to Jurisdiction. This Agreement and the rights and obligations of the parties
and their successors and assigns hereunder shall be interpreted, construed and enforced in accordance with
the laws of the State of New York without regard to its cholce and/or conflict of laws provisions. Any legal
action resulting from, arising under, out of or in connection with, directly or indirectly, this Agreement shall be
commenced exclusively in any New York state court located in Westchester County, New York. All parties to
this Agreemeht hereby submit themselves to the jurisdiction of any such court, and agree that service of
process on them in any such action, suit or proceeding may be effected by the means by which notices are to
be given under this Agreement. In the event of litigation by a party hereto to enforce its rights hereunder, the

prevailing party shall be entitled to recover its reasonable attorneys’ fees, costs and expenses.

18. Natices. All notices, requests, demands and other communications required or permitted hereunder shall
be in writing and shall be deemed to have been duly given if delivered by hand, email or mailed, express,
certified or registered mail, return receipt requested, with postage prepald, or sent priority next day delivery by
a nationally recogn:ized overnight courier service that regularly maintains records of items picked up and
delivered to the parties at the addresses first set forth above or to such other person or address as a party
shall notify the other in writing. Notices delivered personally, by mail or by email shall be deemed
communicated as of the date of actual receipt and notices sent by courier shall be deemed communicated as
of the date one (1) business day after pick-up.

19. TaxExemption. CLIENT is a tax exempt entity under the rules of the Internal Revenue Service and will
provide COMPLUS with a copy of its tax exempt status upon request.

20. Disclaimer of Warranties. ACCESS TO FastTrack™, THE EQUIPMENT AND ANY RELATED MATERIALS
{(INCLUDING THE SOFTWARE) IS PROVIDED "AS IS" AND, TO THE EXTENT PERMITTED BY LAW, COMPLUS
HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHER, AND
COMPLUS SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
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PARTICULAR PURPOSE, TITLE AND NON-INFRINGEMENT, AND ALL WARRANTIES ARISING FROM COURSE
OF DEALING, USAGE OR TRADE PRACTICE. WITHOUT LIMITING THE FOREGOING, COMPLUS MAKES NO
WARRANTY OF ANY KIND THAT FastTrack™ THE EQUIPMENT OR ANY RELATED MATERIALS (INCLUDING
THE SOFTWARE) OR ANY PRODYUCTS OR RESULTS OF THE USE THEREOF, WILL MEET CLIENT'S OR ANY
OTHER PERSON'S REQUIREMENTS, OPERATE WITHOUT INTERRUPTION, ACHIEVE ANY INTENDED RESULT,
BE COMPATIBLE OR WORK WITH ANY SOFTWARE, SYSTEM OR OTHER SERVICES OR BE SECURE,
ACCURATE, COMPLETE, FREE OF HARMFUL CODE OR ERROR FREE.

21. Limitations of Liability. Any claim that can be brought by CLIENT under or relating to this Agreement

must be brought within one (1) year of the action or omission underlying such claim. NEITHER PARTY SHALL
BE LIABLE HEREUNDER FOR ANY INDIRECT, SPECIAL OR CONSEQUENTIAL LOSS OR DAMAGES OR LOST
PROFITS OR LOST SAVINGS, EVEN IF THE OTHER PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. EXCEPT FOR INDEMNIFICATION OBLIGATIONS HEREUNDER, IN NO EVENT SHALL EITHER
PARTY'S AGGREGATE LIABILITY FOR ANY MATTER ARISING QUT OF THE SUBJECT MATTER OF THIS
AGREEMENT, WHETHER IN CONTRACT, TORT OR OTHERWISE, EXCEED THE AMOUNT OF THE FEES PAID BY
CLIENT TO COMPLUS UNDER THIS AGREEMENT. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS
AGREEMENT, THE REMEDIES PROVIDED HEREIN ARE THE PARTIES' SOLE AND EXCLUSIVE REMEDIES.

22. Entire Agreement. This instrument contains the entire agreement between the parties as to the subject
matter herein and supersedes all prior agreements, whether oral or written, between the parties hereto. This
Agreement may be modified only by a written instrument signed by all the parties hereto.

23. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an
original and all of which taken together shall constitute one and the same agreement. Delivery of an executed
counterpart of this Agreement by facsimile shall be equally as effective as delivery of a manually executed

counterpart of this Agreement.

24. E-Sign Disclosure and Consent. If this Agreement is to be executed electronically, CLIENT hereby agrees

as follows:

(a) CLIENT hereby gives its affirmative consent to execute this Agreement and to receive any related records
and communications electronically. By consenting, CLIENT also represents that it has full authority to
execute this Agreement electronically under applicable local law and regulations, including any under any
applicable municipal procurement requirements.

{b) CLIENT may withdraw its consent to receive records and communications electronically by contacting
COMPLUS in the manner described in Section 18 of this Agreement, CLIENT's withdrawal of consent wil
cancel CLIENT's agreement to recelve electronic records and communications. Withdrawal of consent to
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future use of electronic signatures or receipt of records and communications electronically will not revoke
electronic execution of this Agreement or any prior agreement or invalidate receipt of records ih electronic
format prior to such withdrawal. CLIENT may request a paper copy of any records and communications by
contacting COMPLUS in the manner deseribed in Section 18 of this Agreement.

{c) CLIENT is responsible for providing COMPLUS with true, accurate and complete contact information,
including an email address, and maintaining and updating promptly any changes in such contact
information. CLIENT may update its contact information by contacting COMPLUS in the manner described
in Section 18 of this Agreement.

(d) COMPLUS reserves the right, in its sale discretion, to discantinue the provision of electronic records and
communications, or 1o terminate or change the terms and conditions on which COMPLUS provides
electronic records and communications. COMPLUS will provide CLIENT with notice of any such termination
of change as required by law. ' '

(e) CLIENT acknowledges and agrees that CLIENT's consent to electronic records and communications is
being provided in connection with a transaction affecting interstate commerce that is subject to the federal
Electronic Signatures in Global and National Commerce Act {the "Act”), and that CLIENT and COMPLUS
both intend-that the Act apply to the fullest extent possible to validate the parties’ ability to conduct
business by electronic means. CLIENT agrees that, in consenting to electronic signatures and records,
CLIENT will not challenge the validity of this Agreement solely on the basis that it was executed
electronically.

The signing of the enclosed copy and returning to COMPLUS will indicate CLIENT's acceptance of this
Agreement, and the terms and conditions contained herein.

Accepted by:
COMPLUS DATA INNOVATIONS, INC. Tarrytown, NY
SIGNATURE
NAME Ariel Kunar
TITLE Chief Executive Officer
DATE

o
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SCHEDULE |
TO THE
FASTTRACK™ SERVICES AGREEMENT

SERVICES:
COMPLUS shall use commercially reasonable efforts to provide CLIENT the following services:

+ Hosting, managing, operating, maintaining and making FastTrack™ available to CLIENT for remote
electronic access and use by CLIENT.

+ Hosted portal to support online and phone payment options. _

« Integration of handheld ticket writer(s) with payByphone and Digital paystation service(s)

"+ Nationwide registered owner name retrieval

+ Violation Noticing

EQUIPMENT: .
The following Equipment and Software will be provided to CLIENT for the sole purpose of parking ticket

issuance and processing.

Na:;fie o . o | | o;rv'
| Bar Code Reader (brovidea ;Hder prior Agr;aemér;‘.t)w - .‘ |
La;s;r Pﬁntér - nﬁn-c:lo‘lor‘(;rovid.t.ac.l u.n.del.’ p'ri-csr ;ﬂlé;éél;ﬁent)

Mo.mtér'zé;m.. U

N Batteries

NSCarryCase

.N-S.Scr.een Protec;tor
Nsswp,

N6Z1 Handheld Ticket Writer
"Per.s.o.ﬁal (‘Zohpute-r. -

FastTrack Ticket Management Software license(s)

AUTHORIZED MACHINES: The Client Portal may only be installed on four (4} authorized machines.

COMPLUS_ Tarrytown, NY_2019

GOMPLUS

BATA WHHAVATRINE, 1RO

11




/(
SCHEDULE 1l
TO THE

FASTTRACK™ SERVICES AGREEMENT

FEE SCHEDULE:

-' D.esciptiéﬁ . - Fee
Parr.kf.ﬁg Tlcket Ménagement s;yster‘n” - 1.0.5% of revénﬁe collected
oetaPlans reimbureablo o Complus
Hancheld Ticket Stock ﬁ rsimburssbleto Complus
Postage reimbursableto Complus
Advanced Collections 33.5% of evenue collected

Warning Tickets: tn the event that CLIENT elects to issue warning tickets, COMPLUS will bill CLIENT $1.45 for

each issued warning ticket issued.

DMV Fees: DMV Fees are paid for by COMPLUS. However, COMPLUS reserves the right to pass along to
CLIENT, and CLIENT agrees to pay COMPLUS, any increases charged by the various DMV agencies to provide
registered owner's names and addresses after the first (1st) year of this Agreement.

.~ COMPLUS and its affiliates have developed and programmed FastTrack™ and are solely responsible for its
functionality, and to make any and all necessary changes to ensure it conforms to all federal, local and State

aws, rules and regulations, as well as any and all banking rules and regulations that pertain to all forms

of credit card payment, including VISA, MASTERCARD and Discover.
Processing Fee Schedule for Online Payments:

« $3.50 per parking ticket/code violation paid through COMPLUS' web interface.
+ 3.5% per permit payment paid through COMPLUS' web interface.

The term “Processing Fee” as referenced in this Agreement a fee paid by the end user of the online payment
service for parking ticket payment and per_rgit payment transactions.
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COMPLUS may change this processing fee schedule upon no less than thirty (80) days written notice to
CLIENT, and CLIENT may terminate the credit card payment provisions of this Agreement if CLIENT notifies
COMPLUS in writing prior to the effective date of such fee schedule change of its election to so terminate
such provisions {which termination will be effective on such effective date).

COMPLUS will be the credit card merchant for these transactions and CLIENT will only be responsible for
allowing chargebacks to be withdrawn from the account in the event a cardholder requests to have the
transaction reversed according to credit card rules, regulations and timetables and to allow for the
chargeback fee to also be withdrawn from the account under the same rules, regulations and timetables. For
chargeback transactions, any tickets that were paid for said transactions will be reinstated in FastTrack™ and
become suhject to further collection efforts. '

Equipment Fees:
Any handheld ticket writer that is lost/stolen is the sole responsibility of the CLIENT and will be billed at a cost
of $3500 per unit. '
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