AGREEMENT

THIS AGREEMENT is made in duplicate originals the day of , 20 ,

between the TOWN OF MOREAU, a municipal corporation of the County of Saratoga, with its office at
61 Hudson Street in the Village of South Glens Falls, County of Saratoga and State of New York,
hereinafter designated as “TOWN”, and MOREAU EMERGENCY SQUAD, INC., a not-for-profit
corporation organized under the laws of the State of New York, with offices at Route 9, South Glens Falls,

County of Saratoga and State of New York, hereinafter designated as “SQUAD”.

WITNESSETH
WHEREAS, the TOWN is desirous of contracting for ambulance and other related services for the
period spanning January 1, 2012 through December 31, 2012, and
WHEREAS, the SQUAD is a duly organized Emergency Squad capable of rendering said services,
NOW, THEREFORE, pursuant to Section 122-b of the General Municipal Law and Section 184 of

the Town Law, the parties do mutually agree as follows:

ARTICLE 1: SERVICES AND OBLIGATIONS: During the term of this Agreement, the

SQUAD, at its own expense and upon its own responsibility, agrees to provide and maintain ambulances
and necessary equipment, and to organize within its membership a New York State certified Emergency
Relief Squad which shall be trained to operate such ambulances and to render such aid to injured and sick
persons as is normally required of ambulance personnel, and to provide emergency ambulance service
within the Town of Moreau, at any hour of the day or night, during the term of this Agreement.

The TOWN shall delegate to the SQUAD the authority and the SQUAD shall accept said
delegation of authority from the TOWN to charge and collect on behalf of the TOWN all fees as
established by the TOWN for ambulance services.

(a) 1t is expressly acknowledged that the fees charged under this Agreement are the
property of the TOWN.
(b) The SQUAD shall, within ten (10) days of the last business day of the month,

complete and provide to the TOWN a written report covering the period of the



preceding calendar month which summarize all billings produced, dollar amounts
for accounts collected, dollar amounts for outstanding charges and dollar amounts
closed for that month. The fees collected by the SQUAD may be temporarily
retained by the SQUAD in a bank account maintained by the SQUAD for said
purposes. The fees collected by the SQUAD for the preceding month shall be
forwarded to the TOWN for deposit in the General Fund of the TOWN no later than
ten (10) days of the last business day of the preceding month.

(c) The SQUAD shall provide such other and related services, which will insure that

the TOWN receives on a timely basis the third party billing fees as established by the

TOWN.

(e)The SQUAD shall be solely responsible and accountable for all fees billed,

charged and collected.

) The SQUAD shall establish and adhere to uniform billing and collection
practices, shall bill all consumers or customers uniformly and shall make
reasonable efforts to collect all fees and charges billed.

Q) Notwithstanding anything herein to the contrary, nothing herein shall
preclude the SQUAD from contracting with a third party entity to conduct the
billing and collection services; however, the SQUAD expressly acknowledges that it
shall at all times, remain solely responsible to the TOWN for all billing and
collection.

(h) For the security and protection of the TOWN, the SQUAD shall at its
expense obtain and maintain in effect a bond or other appropriate security in a
form satisfactory to the TOWN.

)] On a monthly basis, the SQUAD shall provide the  TOWN with copies of

all records of the SQUAD which shall indicate all expenditures including invoices,

checks and receipts for the prior month related to funds provided by the TOWN.

ARTICLE 2: ADDITIONAL DUTIES AND OBLIGATIONS OF SQUAD: During the term of this

Agreement the SQUAD shall be and remain:



(@) Certified or registered by New York State in accordance with the Public
Health Law Article 30 for general emergency ambulance service within the
TOWN.

(b) Duly incorporated and qualified under Section 501(c)(3) of the United
States Internal Revenue Code.

(c) Responsive to and on call to Saratoga County 911, a police officer, peace
officer, or doctor to the scene of an emergency within the TOWN of Moreau.

(d) Use the monies received from the TOWN in accordance with this
Agreement for only the following purposes and subject to the following

conditions:

0] Notwithstanding anything provided in the Proposed Budget, it is
agreed that none of the TOWN funds shall be used for purposes
of the payment of salaries for paid employees, banquets,
monetary awards, fundraising activities, except that these
restrictions shall not prohibit reimbursing members for
telephone calls, food and beverage, and other business expenses
related to the Emergency SQUAD purposes, with such related
personnel expenditures continuing to be authorized by the
General Membership of the SQUAD pursuant to past procedures

and in accordance with the Corporate By-Laws of the SQUAD.

(e) In addition to the foregoing, upon request of any Member of the Town
Board, allow for inspection of all books and records of the SQUAD related to all

funds provided by the TOWN including third party billing funds.

() All paid employees or Staff of the SQUAD serving on the Board of
Directors (E-Board) shall in all E-Board matters, recuse himself or herself from
any vote involving the status of said employee or paid Staff in accordance with

past procedures and pursuant to the corporate By-Laws of the SQUAD.



ARTICLE 3: COMPENSATION: That in consideration of the Agreement to furnish said services,

the TOWN agrees to pay the SQUAD the sum of Two Hundred Thousand and 00/100 Dollars
($200,000.00) as payment for the ambulance service to be provided. The SQUAD agrees to accept the
sum of Two Hundred Thousand and 00/100 Dollars ($200,000.00) as payment for the ambulance

service to be provided.

The TOWN agrees to provide and the SQUAD agrees to accept, as additional compensation, snow-
plowing and sanding services in the SQUAD’s parking lot for the 2012 year. The TOWN and the SQUAD
agree that the TOWN will not be responsible or held liable, in any manner, for minor damages done to the
parking lot, and that the SQUAD will hold the TOWN harmless for any of the aforesaid minor damage
which may be caused during snow-plowing. This additional compensation is for the 2012 year only, and

will be reviewed on an annual basis for renewal.

Nothing herein contained shall be deemed to prevent the SQUAD from accepting gifts or
donations to be applied by it toward the cost of maintaining said Emergency Ambulance Service.
(a) The TOWN shall reimburse the SQUAD for funds pursuant to Article 1(c) of this
Agreement within 7 to 10 days of the TOWN's Audit Meeting relative to said funds.
(b) In further reference to the sums collected by the SQUAD every two weeks.
(c) In addition, SQUAD shall furnish to the TOWN on a monthly basis a “Payroll
Summary” (including Paramedic and EMT compensation) as shown in Schedule B

annexed hereto and made a part hereof.

ARTICLE 4: DATE OF PAYMENT: The TOWN shall pay said sum identified in the first paragraph

of ARTICLE “3” in installments as follows:
(@) The sum of One Hundred and 00/100 Dollars ($100,000.00) on the 15t day of
January, 2012, representing 50% of the total compensation identified in ARTICLE “3.”
(b) The sum of Fifty Thousand and 00/100 Dollars ($50,000.00) on the 15t day of

May, 2012, representing 25% of the total compensation identified in ARTICLE “3.”.



(c) The sum of Fifty Thousand and 00/100 Dollars ($50,000.00) on the 15t day of

September, 2012, representing 25% of the total compensation identified in ARTICLE “3.”.

ARTICLE 5: INDEPENDENT STATUS: That during the existence of this Agreement, the SQUAD

shall remain an individual, independent contractor, retaining its separate entity and shall in no way be

considered a division, department or agent of the TOWN.

ARTICLE 6: TOWN BOARD LIAISON TO SQUAD: The TOWN and SQUAD acknowledge the

intent of Article 5 of this Agreement and further acknowledge that no individual may become a Member of
the Board of Directors (a/k/a “E-Board”) of the SQUAD absent acceptance as a full Member of the
SQUAD. Nonetheless, the President of the SQUAD shall invite the TOWN Board to attend any and all
Board of Directors Meetings as a professional courtesy. In addition, the President may in certain
instances invite said TOWN Board Member to Executive Sessions of the E-Board where appropriate, and

where a violation of Article 5 of this Agreement would not occur.

ARTICLE 7: TERM OF THE AGREEMENT: The term of this Agreement shall be from January 1,

2012 through December 31, 2012.

ARTICLE 8: TERMINATION: This Agreement shall automatically terminate in the event the

SQUAD loses its not-for-profit corporation status, ceases to provide the services described herein or
ceases operations. In addition to the foregoing, the TOWN may terminate this Agreement for cause upon
thirty (30) days written notice to the SQUAD. In the event the termination is for cause, the TOWN shall

specify the alleged grounds for cause in its written notice.

ARTICLE 9: INSURANCE AND INDEMNIFICATION: The SQUAD agrees to purchase and keep

in force, during the period covered by this Agreement, policy or policies of Liability Insurance protecting
said SQUAD with limits of at least $2,000,000.00 for Personal Injuries and with Property Damage
Coverage in at least the sum of $50,000.00. The SQUAD agrees to indemnify and save harmless the
TOWN from any and all claims arising out of the operation of the said ambulance service pursuant to this
Agreement and including claims related to any third party billing by the SQUAD. The TOWN shall be

named as an additional insured and said SQUAD agrees to furnish to the TOWN Certificates of Insurance



showing coverages as above set forth. The SQUAD shall also maintain worker’'s compensation insurance

in accordance with New York State Law.

ARTICLE 10: SEVERABILITY: In the event any term or provision of this Agreement is deemed

void or unenforceable, the remainder of this Agreement and the application of such provision, other than

to the extent it is held invalid, will not be invalid or affected thereby.

ARTICLE 11: GOVERNING LAW: This Agreement has been executed and delivered in the State of

New York and shall be governed by and interpreted in accordance with the laws of the State of New York.

ARTICLE 12: WAIVER: No waiver of any breach of any condition of the Agreement shall be
binding unless in writing and signed by the party waiving such breach. No such waiver shall in any way
affect any other term or condition of this Agreement or constitute a cause or excuse for a repetition of

such or any other breach unless the waiver shall include the same.

ARTICLE 13: ENTIRE AGREEMENT: This Agreement constitutes the entire Agreement among

the parties and shall not be modified except by a subsequent written Agreement executed by the

authorized representatives of the parties hereto.

ARTICLE 14: NON-ASSIGNMENT: This Agreement may not be assigned without the written

consent of the TOWN of Moreau.

ARTICLE 15: PRIOR AGREEMENTS: This Agreement supercedes any and all prior Agreements

between the TOWN and the SQUAD (generally referred to as “Temporary Contracts”) and said

Agreements are hereby cancelled.

ARTICLE 16: AUTHORITY: Each of the persons signing below warrants that he or she is duly

authorized to sign this Agreement on behalf of the party for which he or she is signing.

ARTICLE 17: AUDIT: Upon reasonable request of the TOWN, the SQUAD shall furnish the
following:
(a) A complete financial audit of the financial affairs certified by Certified Public

Accountant.



Failure to furnish the complete financial audit of its financial affairs pursuant to this paragraph
shall constitute a default and breach of this Agreement and shall be cause for termination. However, the
TOWN reserves its right to conduct a financial audit of the SQUAD upon reasonable notice to the SQUAD.
The SQUAD shall cooperate with the TOWN and/or its representatives in conduct of such audit. The
TOWN'’s actions with respect to conducting its own financial audit does not constitute a waiver of the

SQUAD’s default.

ARTICLE 18: MISCELLANEQUS: The SQUAD agrees to comply with the provisions of all State

and Federal Laws, local statutes, ordinances and regulations including but not limited to all employment

laws that are applicable to the performance of this Agreement.

IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto the day

and year written opposite their respective signatures.

Date: TOWN OF MOREAU

BY
PRESTON L. JENKINS, JR.
Supervisor

Date: MOREAU EMERGENCY SQUAD, INC.

BY
STEVEN VAN GUILDER,
President




STATE OF NEW YORK )
) ss:
COUNTY OF SARATOGA )

On the day of 20 , before me, the undersigned, a Notary Public in
and for said State, personally appeared PRESTON L. JENKINS, JR. personally known to me or proved to
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the within
instrument, and acknowledged to me that he executed the same in his capacity and that by his signature
on the instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

NOTARY PUBLIC

STATE OF NEW YORK )
) ss:
COUNTY OF SARATOGA )
On the day of , 20 , before me, the undersigned, a Notary Public in and

for said State, personally appeared STEVEN VAN GUILDER, personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within instrument,
and acknowledged to me that he executed the same in his capacity and that by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

NOTARY PUBLIC

314355



	W I T N E S S E T H

