
RESOLUTIONNO. S3 OF 2014

RESOLUTIONTO APPROVE AND EXECUTE AGREEMENT BETWEENTHE TOWN
OF AMENIA AND SINGLE ENTRY BUSINESS INTELLIGENCE,LLC FOR

OPERATION AND MAINTENANCE OF TOWN OF AMENIA WATER FACILITIES
FOR THE TERM OF NOVEMBER 6, 2014 TO DECEMBER 31, 2017

WHEREAS, the Town of Amenia ("the Town") entered into an Agreement with Single
Entry Business Intelligence LLC ("SEBI") on or about October 2014 pursuant to which
SEBI agreed to render services to the Town for the operation and maintenance of the Town's
water facilities for an interim period of October 6, 2014 to November 5, 2014; and

WHEREAS, the Town desires to continue the services of SEBI for the operation and
maintenance of the Town's water facilities;

BE IT RESOLVED by the Town Board of the Town of Amenia ( hereinafter "Town
Board") duly convened at a regular session that, based on the foregoing and after due
deliberation, the Town Boardhas determined that it is in the best interest of the Town to contract
for the operation and maintenance of the Town's water facilities for the term from November 6,
2014 to December 31, 2017, as more particularly set forth in a written Agreement between the
Town and SEBI as annexed hereto; and

BE IT FURTHER RESOLVED that, based on the foregoing, the Town Supervisor,
Victoria Perotti, is hereby authorized to execute said Agreement between the Town and SEBI, as
annexed hereto.

The foregoing resolution was made by O - _,seconded by

S>. ,and voted upon with all councilwomen/councilmen voting

as follows:

Supervisor Perotti

Councilwoman Doyle

Councilwoman Hitselberger

Councilman Perotti

Councilman Delango

DATED: Amenia, New York

November ,2014

( No

rx&s No

Yes hxJr)ÿ
/ÿYe§b No

Yes

?>ia/v\/V\(LkA -jUA.

DAWNMARIE KLINGNER,TOWN CLERK



AGREEMENT BETWEENTHE TOWN OF AMENIA AND SINGLE ENTRY BUSINESS
INTELLIGENCELLC FOR OPERATIONAND MAINTENANCE OF THE TOWN OF

AMENIA WATER FACILITIES

THIS AGREEMENT, made this [p day of TOoÿ'2014, by and between the

TOWN OF AMENIA, 4988 Route 22, Amenia, New York 12501 (hereinafter sometimes "the

Town"), and SINGLE ENTRY BUSINESS INTELLIGENCE LLC, a domestic limited

liability company having its principal place of business at 17 Vickys Way, Amenia, New York

12501 (hereinafter sometimes "Contractor"),

WITNESSETH:

WHEREAS, the Town is the owner of certain water district facilities located in the Town

of Amenia, Dutchess County, New York, known as "Water District #1", and provides water

services to residents of the Town of Amenia; and

WHEREAS, the Town is desirous of entering into a contract for the operation and

maintenance of such water district facilities; and

WHEREAS, Contractor is desirous ofproviding such services to the Town of Amenia;

NOW, THEREFORE, in consideration of the mutual promises and covenants herein, the

parties agree as follows:

1.Services to be performed

Contractor agrees to perform the following services for Client:

a) Contractor will operate and maintain the Town of Amenia water district facilities, including

but not limited to, water treatment facilities and the distribution system, in accordance with

all regulations of the Departments of Health of the State of New York and the County of
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Dutchess and any applicable federal regulations. Contractor will provide such services 24

hours per day, 7 days per week, 365 days per year (366 days in a leap year) by a properly-

certified operator as required by the Departments of Health of the State of New York and

the County of Dutchess, and so as to maintain compliance with all regulations of the

Departments of Health of the State of New York and the County of Dutchess and any

applicable federal regulations. At all times, Contractor will provide services by employees

knowledgeable, experienced, and properly certified in the operation of water treatment

facilities and with levels of certification consistent with, and so as to comply with, all

regulatory requirements. Contractor's staffing plan shall promote the proper and efficient

operation of the Town's water facilities and distribution system. Contractor is responsible for

ensuring its employees are properly certified and trained to performthe duties assigned to them

by Contractor, and that they are properly trained, instructed, and compliant with all safety

measures, requirements, and regulations.

b) Contractor will maintain compliance with all permits and applicable regulations, includingbut

not limitedto, those relating to inspections, all testing, and preparation, maintenance, and filing

of reports, as required by the Departments of Health of the State of New York and County of

Dutchess and any applicable federal agencies. Contractor will maintain a professional and

cooperative relationship, with all local, New York State, and any applicable federal

regulatory agencies.

c) Contractor will comply with all applicable federal, New York State, and local laws, and

with applicable rules and regulations, as the same apply to the Town's water system.

d) Contractor will be available for any necessary inspections and meetings with the

Departments of Health of the State of New York and County of Dutchess, and any federal

agencies that may havejurisdiction or regulation authority over the Town's water facilities.

e) The Town shall have the right to make inspections of any of its water facilities, including

the distribution system, at any time, and Contractor shall make such facilities available to

Town personnel upon notice from the Town Supervisor. Contractor shall maintain the
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Town's pump houses, treatment facilities, and exterior areas of the same ina clean and safe

condition, free of debris, brush, and overgrown grass, and in compliance with all applicable

laws, codes and regulations.

f) In addition to the foregoing, Contractor's services will include: water sampling, testing,

and reporting as required by all federal, State, County and local laws, grass cutting and

snow plowing to maintain the Town's main water facility at Washington Court, Amenia,

New York, assisting the Town in water billing up to a total of eight (8) hours per quarter,

performing one mass water meter reading of all Town water district customers per quarter,

performing final water meter reads, replacement of defective water meters, performing

hydrant flushing as required by law or regulations and so as to maintain proper functioning

of such hydrants, performing mark-outs of water mains when requested by Dig Safely New

York, and attending Water Committee and Town Board meetings as requested, upon

reasonable advance notice, and depending on reasonable availability of Contractor. Lawn

mowing and snow plowing, regardless of the time of day performed, are included in

Contractor's base compensation under this Agreement and will never be charged as extra

charges.

g) Contractor will properly manage and direct all actions deemed appropriate and necessary to

accomplish the goals and objectives of the Town, as Owner, and to meet and fulfill the

requirements of the New York State and Dutchess County Departments of Health and any

federal agencies havingjurisdiction over such water facilities.

h) Contractor shall furnish monthly written reports to the Town Supervisor and Town Water

Committee reflecting monthly activities, issues, repairs, replacements, test results, reports

filed, violations, recommended repairs, replacements, and/or upgrades deemed appropriate

and/or necessary by Contractor, and any other significant matters that should be brought to

the attention of the Town and the Town Water Committee to keep the Town and the Town

Water Committee apprised of the condition of the Town water facilities and water system.

i) In addition to all of the foregoing, Contractor will provide 24-hours per day, 7-days per
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week, emergency call service. Emergency call service provided during Contractor's

normal business hours of Monday through Friday from 8:00 a.m. to 4:00 p.m. is included

as part of Contractor's base compensation under this Agreement. Emergency call service

provided outside Contractor's normal business hours as set forth herein must pertain to

calls of an actual, true emergency situation and shall be billed as additional charges as set

forth in Paragraph "2." herein.

j) Contractor will assure that a comprehensive repair and preventative maintenance program

is in place and will provide the Town with documentation of the same on a monthly basis.

Repairs and preventative maintenance shall be performed in accordance with

manufacturers' recommendations, and Contractor shall maintain and provide the Town

with reports of the same on a monthly basis. Contractor shall maintain documentation of

spare parts inventory. Contractor shall provide to the Town Board, and keep the Town

Board apprised of, Contractor's suggestions on recommended repairs and/or recommended

upgrades to the Town water system.

k) Contractor shall keep, preserve, and maintain all manufacturers' warranties on existing

Town water facility equipment and on any new equipment that may be purchased by the

Town for use in its water facility and/or water distribution system, and Contractor shall

assist the Town in enforcing existing equipment warranties.

1) Contractor shall provide necessary data and reports required by or to assist the Town in

budget preparation relatingto the various water facilities and distribution system.

m) Contractor shall, in consultation with the Town Clerk as the Town's official record keeper,

keep, preserve, maintain, and protect all records pertaining to the Town water facilities and

the operation and maintenance of the same. Contractor acknowledges and agrees that all

such records are the property of the Town and that Contractor has no right to withhold the

same from the Town Supervisor, the Town Clerk, or their official designees, at any time.
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2. Contractor's Additional Services and rates

a) Additional charges over and above Contractor's base compensation as set forth in this

Agreement shall include, but are not limited to, services necessarily performed after

Contractor's normal business hours; labor to perform water main/service line repairs, or to

perform curb valve repair or replacement, or valve repairs, or any defects or repairs to the

distribution or injection system, or to landscape; water system upgrades or modifications;

resamples or additional samples not stated in sample plans; extra hours for water billing;

extra quarterly water meter reads. It is understood and agreed by Contractor that work

included in Contractor's base compensation shall be performed, if at all possible, during

Contractor's normal business hours as set forth in this Agreement. It is at the discretion of

the Contractor to waive any of these additional charges.

b) Equipment Rate

Equipment of Contractor necessarily used in maintenance and repair of the Town's water

facilities, including the distribution system, will be billed by Contractor to the Town by

monthly invoice at the following rates:

Mobilization and demobilization of equipment: Combined total of $200.00 per equipment per

job;

Mini excavator (Kubota KX61) including operator: $110.00 per hour, but with a maximum of

$650.00 per day;

Skid steer (JD317) including operator: $100.00 per hour, but with a maximum of $550.00 per

day;

One ton roller: $80.00 per hour,but with a maximum of $150.00 per day.

Any additional equipment, or attachments for machines, needed for repairs and/or maintenance

of the Town's water facilities and/or water distribution system will be billed at the rate of local
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rental fees, if such equipment is available; provided, however, that, except in emergency

situations requiring urgent action, prior to Contractor renting any such equipment, Contractor

shall first submit a written request to the Town Supervisor, for consideration by the Town

Board, setting forth the reason for the necessity of such rental(s), the location of the particular

job or jobs for which the equipment is needed, the particular equipment to be rented and the

estimated time period of the rental, the names and addresses of the proposed lessors of such

equipment, the specific hourly, daily, weekly, or monthly rental cost of such rental(s), and the

method of delivery or transport of the equipment to the job site. In the event of an emergency

situation requiring urgent action on the part of the Contractor, Contractor shall telephone the

Town Supervisor with the above information to obtain appropriate authorization for such

rental. Upon receipt and consideration of a request from the Contractor for the rental of

equipment, the Town shall have the options of providing equipment for Contractor's use to

perform the necessary work, or of providing Town personnel and equipment to perform the

necessary work, or of contracting with another entity to perform the necessary work.

c) Labor Rate

Labor services necessarily provided by Contractor beyond the scope of services included in the

base compensation of Contractor pursuant to this Agreement so as to properly maintain and

operate the Town's water facilities, and/or for emergency calls requiring immediate response,

shall be billed to the Town by Contractor on a monthly basis as additional charges at the rate of

$95.00 per hour. Other specialized services necessarily engaged to properly maintain and operate

the Town's water facilities, and/or for emergency calls requiring immediate response (e.g.,

electrician, plumber, pump specialist, etc.) shall be arranged by Contractor and shall be billed

directly to the Town by the specialist engaged. Except in emergency situations requiring

immediate action on the part of the Contractor, Contractor shall submit an advance written

proposal to the Town Supervisor for additional charges to be incurred over and above

Contractor's base compensation pursuant to this Agreement.
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d) Fuel

Contractor shall be reimbursed for fuel charges incurred when Contractor picks up parts

required for repair and maintenance of the Town's water system, equipment for use in

maintaining or repairing the Town's water system, re-sampling as required upon sample failures,

and deliveries for laboratory testing. Contractor shall be reimbursed for the above fuel charges at

the rate of $.56 per mile currently, or at the mileage reimbursement rate approved or allowed by

the United States Internal Revenue Service at the time such charges are incurred.

3. Term of Agreement

The term of this Agreement shall be from November 6, 2014 to December 31, 2017, unless

otherwise terminated as hereinafter set forth.

4. Payment

a) The Town will pay Contractor for the services described in this Agreement as included in

Contractor's base compensation the amount of TWO THOUSAND FIVE HUNDRED

AND NO/100 DOLLARS ($2,500.00) each month of service, payable within thirty (30)

days of the Town's receipt of Contractor's invoice. Contractor shall send the Town an

invoice every thirty (30) days.

b) In each succeeding year, Contractor shall be entitled to request an increase in its base

compensation as set forth above ($2,500.00 per month) equal to the Consumer Price Index

(CPI) as published by the United States Department of Labor for the Northeastern Section

of the United States based on the commencement date figures for each year. Contractor

agrees to provide the Town with a copy of the United Stated Department of Labor report

for the relevant year.

c) Contractor shall provide to the Town every thirty (30) days an invoice setting forth all

additional charges, over and above the base compensation set forth herein, with specific
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detail and itemized cost of each additional charge.

5. Late Fees

Late payments by the Town shall be subject to interest at the rate of nine (9) percent per

annum from the due date until the amount ispaid in full, including interest.

6. Insurance

a) At all times during the term of this Agreement, Contractor, SINGLE ENTRY BUSINESS

INTELLIGENCE LLC,shall maintain the following insurance, with the Town of Amenia

named as an unrestricted additional insured and containing a thirty (30) day notice of

cancellation, which notice must be provided inwriting to the Town at the address set forth

in this Agreement, and which shall state that the coverage provided by such policies shall

be primary coverage for the Town of Amenia:

(1) General liability insurance in the amount of not less than One Million Dollars

($1,000,000.00) for each occurrence and Three MillionDollars ($3,000,000.00) in

the general aggregate.

(2) Workers' Compensation insurance for all of Contractor's employees employed in

the management, operation, maintenance, and repair of the Town's water

facilities, including the water distribution system, and/or in the performance of the

Contractor's duties pursuant to this Agreement in an amount not less than One

Hundred Thousand Dollars ($100,000.00) for each accident, and One Hundred

Thousand Dollars ($100,000.00) for disease for each employee, and Five Hundred

Thousand Dollars ($500,000.00) for disease as a policy limit.

(3) Disability insurance as required for all of Contractor's employees employed in the

management, operation, maintenance, and repair of the Town's water facilities,

including the water distribution system, and/or in the performance of the
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Contractor's duties pursuant to this Agreement.

(4) Automobile liability insurance in the amount of One Million Dollars

($1,000,000.00), combined single limit.

(b) Not later than the date of commencement of the term of this Agreement, Contractor shall

provide the Town with satisfactory proof of such insurance being in full force and effect,

effective no later than the date of commencement of the term of this Agreement, with the Town

of Amenia named as an unrestricted additional insured and a thirty (30) day notice of

cancellation, which notice must be provided inwriting to the Town at the address set forth inthis

Agreement. Contractor shall provide the Town with all such proofs of insurance for each year of

the term of this Agreement and for any extension periods. Contractor agrees to indemnify the

Town for any applicable deductibles in such policies.

c) Contractor agrees that failure to obtain such insurance on behalf of the Town constitutes a

material breach of this Agreement and subjects Contractor to liability for damages,

indemnification, and all other legal remedies available to the Town.

d) Failure of the Town to object to the contents of any certificate of insurance or the absence of it

shall not be deemed a waiver of any and all rights of the Town.

e) Contractor is obligated to notify the Town, in writing, and to provide copies of, any

changes in the above required insurance including, but not limited to, change in insurers,

amounts of coverage, terms of coverage, named insureds, extent of coverages, notices of

cancellation, and notices of reinstatement. Contractor is obligated to notify the Town, in

writing, of all such changes on the date(s) of such change(s), on the date(s) of Contractor's

receipt of any such notifications from the insurers, and/or on the date(s) Contractor
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becomes aware that insurance coverage(s) will be cancelled, terminated, changed, or

suspended.

7. Equipment and Supplies

(a) Any equipment, tools and supplies owned or subsequently purchased by the Town for

operation and maintenance of the Town's water facilities and system shall be provided for

Contractor's use, and Contractor agrees the same will be used in the operation and

maintenance of the Town's water facilities and system only. Contractor acknowledges and

agrees that such equipment, tools and supplies owned or purchasedby the Town shall remain

the property of the Town.

(b) The Town may authorize Contractor to use such other equipment and tools owned by the

Town in the sole discretion of the Town. When so authorized, Contractor may use such

additional equipment and tools in the normal daily operation, maintenance and emergency

repair of the Town's water facilities.

(c) Contractor agrees to properly care for and maintain all such equipment and tools of the

Town. On an ongoing basis and at the termination of this Agreement, Contractor shall

maintain an inventory and account for such equipment and tools of the Town in writing. At

the termination of this Agreement, Contractor shall return all equipment and tools owned by

the Town to the Town in essentially the same condition as prior to Contractor's use, normal

wear and tear excepted.

10



8. Expenses

Contractor shall be responsible for all expenses required for the performance of the

services described in this Agreement, except for the following, which will be paid for by the

Town:

a) Any costs associated with the maintenance, fuel, replacement or calibration of the Town's

water facilities equipment under normal use will be the responsibility of the Town of

Amenia.

b) Any laboratory, chemical or parts costs will be billed to the Town at the actual cost

incurred by Contractor. Contractor shall promptly submit to the Town an itemized

statement of these expenses, together with all invoices for such costs incurred for

laboratory, chemicals, parts, etc. The Town shall pay Contractor within thirty (30) days

from the date of receipt each statement.

9. Termination of this Agreement

a) This Agreement will become effective when signed by both parties, to commence on

November 6, 2014, and will terminate on the earlier of December 31, 2017 or the date

either party terminates the Agreement as providedbelow.

b) With reasonable cause, either party may terminate this Agreement effective immediately

by giving written notice of termination for cause by either (a) in person delivery to the

other party at the address set forth in this Agreement, or such other address subsequently

designated inwriting, or (b) by certified mail, return receipt requested, to the other party at

the address set forth in this Agreement, or such other address subsequently designated in

writing.

c) Reasonable cause for such termination includes,but is not limited to:

• A material violation of this Agreement; or

• The Town's failure to pay Contractor's fees as provided in this Agreement, where
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Contractor has demanded payment, in writing, and has not received payment within

fifteen (15) days after the due date of such payment, provided, however, the

Contractor has fully performed its duties under this Agreement; or

• Contractor's failure to perform its duties and obligations pursuant to this Agreement;

or

• The Town's violation of Independent Contractor rights as set forth inthis Agreement.

d) In addition, either party may terminate this Agreement at any time, without cause, by

giving ninety (90) days written notice of termination.

e) Contractor shall be entitled to payment for services performed prior to the date this

Agreement is terminated, provided, however, Contractor has properly and fully performed

the same.

10.Independent Contractor Status

The parties intend Contractor to be an independent contractor in the performance of the

services set forth in this Agreement. None of the employees of Contractor shall be considered

employees of the Town. Contractor and the Town agree to the following rights consistent with

an independent contractor relationship:

• Contractor will have the right to control and determine the methods and means of

performingthe contractual services.

• Contractor has the right to perform services for others during the term of this

Agreement, provided Contractor fulfills all of its duties and obligations pursuant

to this Agreement in a timely and proper manner.

• Contractor has the right to use its employees, or to choose and hire assistants as

subcontractors provided such subcontractors are properly insured consistent with the

insurance provisions in this Agreement, to provide the services required by this

Agreement.
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• Contractor may request the Town to provide employees to help assist in services

required by this Agreement; however, the Town shall have complete discretion in

granting or denying such request.

• The Town shall not require Contractor or Contractor's employees or subcontractors to

devote full time to performing the services required by this Agreement; however,

Contractor shall devote full efforts during Contractor's normal business hours (as

stated in this Agreement) to the performance of all duties and services required to be

performed by this Agreement and shall not defer such duties and services to after its

normal business hours so as to charge the Town additional costs.

• Contractor acknowledges and agrees that neither Contractor nor Contractor's

employees or subcontractors are eligible to participate in any employee pension,

health, vacation pay, sick pay or any other fringe benefit planof the Town.

11.State and FederalTaxes

a) The Town will not withhold Federal, State, local, Social Security, Unemployment,

Medicare, disability, or any other taxes, from Contractor's payments or make any such

payments or contributions on Contractor's, or its employees' behalf.

b) Contractor is responsible for and will pay all applicable taxes and/or withholding amounts

related to the performance of services under this Agreement, including, but not limited to,

Federal and State income taxes, Social Security, Unemployment, self-employment,

Medicare, disability taxes, withholding, or charges.

12.No Partnership

This Agreement does not create a partnership relationship. Neither party has authority to enter

into contracts on the other's behalf.
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13.Force Majeure

The Town and Contractor agree that Contractor shall not be deemed to be in default if

performance of the obligations required by this Agreement is delayed, disrupted or becomes

impossible because of act of God, war, earthquake, fire, accident, civil commotion, epidemic,

act of government, its agencies or officers, or any cause beyond the control of the parties.

Upon the occurrence of such event of "force majeure", Contractor shall operate the Town's

water facilities, including the water distribution system, with due diligence and on a best effort

basis (at no additional cost to Contractor) and shall not be responsible for damages, fines,

penalties or claims resulting from the "force majeure" events provided Contractor acts with

due diligence and on a best effort basis. If any additional expense is necessary under such

circumstances of "force majeure", Contractor shall promptly notify the Town inwriting of such

additional expense; any additional expenses incurred by Contractor upon consent of the Town

inwriting shall be an additional cost and shall be reimbursedby the Town.

14.EntireAgreement

This Agreement constitutes the entire agreement between the parties and replaces and

supersedes any and all oral agreements between the parties, and neither party is relying on any

oral or other representations madeby the other party or its representatives.

15.Modification of this Agreement

This Agreement may be modified only by subsequent written Agreement signed by both parties.

16. Assignment

This Agreement shall not be assigned by either party without the prior written consent of the

other party.
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17.Notices

All notices provided pursuant to this Agreement must be in writing and delivered to a party at

the address set forth herein for such party, or at such other address subsequently designated by

the party inwriting, as follows:

• Inperson; or

• By certified mail, return receipt requested; or

• By overnight courier.

18.Governing Law

This agreement shall be governed by and construed in accordance with the laws of the State of

New York.

19. Counterparts

This agreement may be signed by the parties in different counterparts and the signature pages

combined to create a document binding on all parties.

20. Waiver

If one party waives compliance with or performance of any term or provision of this

Agreement at any time, such waiver will be effective only for the specific instance and

specific purpose for which the waiver was given and shall not constitute a subsequent waiver

of any terms or provisions of this Agreement. If either party fails to exercise or delays

exercising any of its rights or remedies under this agreement, that party retains the right to

enforce that term or provision at a later time.

21. Severability

If any court determines that any provision of this Agreement is invalid or unenforceable, any

invalidityor unenforceabilitywill affect only that provision and will not make any other
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provision of this Agreement invalid or unenforceable and such provision shall be modified,

amended or limitedonly to the extent necessary to render it valid and enforceable.

IN WITNESS WHEREOF, the parties have executed this Agreement on the dates set

forth below.

TOWN OF AMENIA

By: (ÿL"J,ÿ
Victoria Perotti, Town Supervisor

Town of Amenia

4988 Route 22
Amenia, New York 12501

Signed before me this day of
ÿ

_Oclubei, 2014.

Notary Public

SINGLE ENTRY BUSINESS INTELLIGENCELLC

DAWNMARIE KUNGNER
NtUrrPvMe,fata <* NmTok

(WNa.«tKUUn«
QuMMhOuManCouih' -7]

By:

Marco D'Antonio, President
17 Vickys Way
Amenia, New York 12501

j re¬signed before me this U1 day of

>tary Public

DAWNMARIE KLiNGNER
M*nPiMe.*M«iNOTW*4»w.o«ui»m


