VILLAGE OF TARRYTOWN
BOARD OF TRUSTEES
WORK SESSION 6:00 P.M.
WEDNESDAY, FEBRUARY 15, 2023
Tarrytown Village Hall
One Depot Plaza, Tarrytown, New York

Members of the public may attend in person or remotely. For those members of the
public interested in viewing the meeting remotely visit:
https://www.tarrytownny.gov/home/events/4211 1 for instructions on how to view via
Zoom,

6:00 p.m. Executive Session - PBA

6: 30 p.m. Open Session

1. Presentation by Woodard & Curran — Water Pump Station Consolidation
2. Board of Trustees Concerns

3. Sign Legislation

4 Elizabeth Mascia Child Care Center Donation

5. Increase Camp Salaries by $1.00 per hour

6. Increase Pool Salaries by $.50 per hour

7. Approval of 2022 Firefighter Service Records List for LOSAP

8. Purchase of Skate Shed/Guard Booth

9. Tree Commission to Make Presentation at 2/21/23 Board Meeting
10.Greenburgh Drug and Alcohol Task Force License Agreement
11. Office Cleaning Contract

12.Police Personnel

13.Agreement — PayByPhone

14.Pierson Park — Playground and Splash Pad Surfaces

Executive Session

Employee Handbook
Non-Union Benefits
RiverWalk

Liaison Assigments
Advice of Counsel
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Approval of 2022 Firefighter Service Records List for LOSAP

WHEREAS the Village of Tarrytown Fire Department participates in the Length of Service Award Program
{LOSAP} whereby volunteer firefighters earn credit points for their service toward a post retirement
pension; and

WHEREAS the Board of Trustees must review and approve of the credit points list annually;

NOW THEREFORE BE IT RESOLVED that the Board of Trustees of the Village of Tarrytown does hereby
approve the 2022 Firefighter Service Records List as outlined in the LOSAP Coordinator’s documentation
for the 2022 Service Awards Program which shall be annexed to these minutes as part of the official
record.






Office License

AGREEMENT OF LICENSE, made as of this 1st day of March, 2023, between Village of
Tarrytown, party of the first part, hereinafter referred to as Owner, and Greenburgh Drug and
Alcohol Task Force, party of the second part, hereinafter referred to as Licensee,

WITNESSETH: Owner hereby Licenses to Licensee and Licensee hereby hires from Owner the
office space in the old Tarrytown Police Headquarters in the building known as old Tarrytown
Police Headquarters located at 150 Franklin Street in the Village of Tarrytown, Westchester County,
New York, for the term of 12 months (or until such term shall sooner cease and expire as hereinafter
provided) to commence on the first day of March, 2023, and to end on the twenty- ninth day of
February, 2024, both dates inclusive. Licensee hires from Owner only that portion of the building
which is the subject of this license and Owner shall have the right to execute license agreements for
other portions of the old Tarrytown Police Headquarters. Both the Owner and the Licensee retains
the right to end the license term at any time with or without cause with 90 days notice.

The parties hereto, for themselves, their heirs, distributees, executors, administrators, legal
representatives, successors and assigns, hereby covenant as follows:

License Payment and Rental Fee; Fee for Utilities:

1. Licensee shall pay the license fee as above and as hereinafter provided. The Licensee shall also
pay a Rental Fee of $250.00 per month payable upon the 1% day of the month for each month of the
license term. Licensee shall also pay for a fee for utilities which will be calculated by multiplying
the total utility cost for the building by the percentage of square footage occupied by the Licensee

Occupancy:

2. Licensee shall use and occupy demised premises for official activities of the Greenburgh Drug
and Alcohol Task Force and for no other purpose.

Licensee Alterations:

3. Licensee shall make no changes of any nature in or to the demised premises without Owner's
prior written consent.

Maintenance and Repairs:

4, Licensee shall, throughout the term of this License, take good care of the demised premises and
the fixtures and appurtenances therein. Licensee shall be responsible for all damage or injury to the
demised premises or any other part of the building and the systems and equipment thereof, whether
requiring structural or nonstructural repairs caused by or resulting from carelessness, omission,
neglect or improper conduct of Licensee, Licensee's sub Licensees, agents, employees,
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invitees or licensees, or which arise out of any work, labor, service or equipment done for or
supplied to Licensee or any sub Licensee ot arising out of the installation, use or operation of the
property or equipment of Licensee.

Property-Loss, Damage, Reimbursement, Indemnity:

5. Owner or its agents shall not be liable for any damage to property of Licensee or of others
entrusted to employees of the building, nor for loss of or damage to any property of Licensee by
theft or otherwise, nor for any injury or damage to persons or property resulting from any cause of
whatsoever nature, unless caused by or due to the negligence of Owner, its agents, servants or
employees. Licensee shall indemnify and save harmless Owner against and from all liabilities,
obligations, damages, penalties, claims, costs and expenses for which Owner shall not be reimbursed
by insurance, including reasonable attorneys' fees, paid, suffered or incurred as a result of any
breach by Licensee, Licensee's agents, contractors, employees, invitees, or licensees, of any
covenant or condition of this License, or the carelessness, negligence or improper conduct of the
Licensee, Licensee's agents, contractors, employees, invitees or licensees. In case any action or
proceeding is brought against Owner by reason of any such claim, Licensee, upon written notice
from Owner, will, at Licensee's expense, resist or defend such action or proceeding by counsel
approved by Owner in writing, such approval not to be unreasonably withheld.

Occupancy:

6. Licensee will not at any time use or occupy the demised premises in violation of the certificate
of occupancy issued for the building of which the demised premises are a part, Licensee has
inspected the premises and accepts them as is, subject to the riders annexed hereto with respect to
Owner's work, if any. In any event, Owner makes no representation as to the condition of the
premises and Licensee agrees to accept the same subject to violations, whether or not of record.

End of Term:

7. Upon the expiration or other termination of the term of this License, Licensee shall quit and
surrender to Owner the demised premises, broom clean, in good order and condition, ordinary wear
and damages which Licensee is not required to repair as provided elsewhere in this License
excepted, and Licensee shall remove all its property. Licensee's obligation to observe or perform
this covenant shall survive the expiration or other termination of this License. If the last day of the
term of this License or any renewal thereof, falls on Sunday, this License shall expire at noon on
the preceding Saturday, unless it be a legal holiday, in which case it shall expire at noon on the
preceding business day.

Waiver of Trial by Jury:

8. Itis mutually agreed by and between Owner and Licensee that the respective parties hereto shall
and they hereby do waive trial by jury in any action, proceeding or counterclaim brought by either
of the parties hereto against the other (except for personal injury or property damage) on any matters
whatsoever arising out of or in any way connected with this License, the relationship of Owner and
Licensee, Licensee's use of or occupancy of said premises, and any emergency
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statutory or any other statutory remedy. It is further mutually agreed that in the event Owner
commences any proceeding for possession of the premises, Licensee will not interpose any
counterclaim of whatever nature or description in any such proceeding including a counterclaim
under Article 4.

IN WITNESS WHEREOF, Owner and Licensee have respectively signed and sealed this License
as of the day and year first above written.

Village of Tarrytown

By:

Richard Slingerland, Village Administrator

Date Signed:

Greenburgh Drug and Alcohol Task Force

By:

John Barbelet, Chief of Police
Date Signed:
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COOPERATION AND SERVICE AGREEMENT

This Cooperation and Service Agreement {the “Agreement”™) is entered into as of February 2023 (the “Effective
Date”) between PayByPhone US Inc., a provider of enhanced mobile commerce sojutions, a Delaware corporation
with its address at 48 Wall Street, Suite 1100, New York, New York 10005 (“PayByPhone”) and Village of
Tarrytown, a provider of parking services with its address at: One Depot Plaza, Tarrytown, New York 10591
(“Client”),

RECITALS

The objective between PayByPhone and Chent provided for in this Agreement is for PayByPhone (o provide wireless
applications to enhance the payment process for parking at parking facilities and metered parking stalls owned and/or
managed by Client, described in more detail in Appendix A (each address listed is a “Parking Location”). PayByPhone
mobile commerce solutions will also provide Client with a management information system, including real-time
operation and transaction reports.

AGREEMENT

Section 1 THE PAYBYPHONE MOBILE PAYMENT PLATFORM AND APPLICATIONS

1.1 PAYBYPHONE MOBILE PAYMENT APPLICATION

PayByPhone agrees to roll out the PayByPhone mobile payment service for use at Client’s managed and owned
parking facilities as agreed upon by PayByPhone and Client, to allow for consumers to pay for the use of Client’s
parking facilities through personal wireless devices {e.g., cellular telephones) or other wireless systems.

1.2 PAYBYPHONE MANAGEMENT INFORMATION SYSTEM

PayByPhone will operate and manage a software application for Client that will provide near real time information
and management reports on the transactions conducted utilizing the PayByPhone mobile payment service (the
“Portal”). PayByPhone will host the Portal on its network, Client will access the Portal through a browser-based
program installed on Client’s computer hardware,

1.3  COMPUTER, NETWORKING AND TELECOMMUNICATION SYSTEMS

PayByPhone [or its parent, PayByPhone Technologies Inc.] will own or possess, and will operate and maintain, all
computer and networking hardware and software and data required to operate the PayByPhone mobile payment
services service as contemplated in this Agreement, other than Client’s existing computer and {elecommunications
systems,

1.4 MOBILE PAYMENT SERVICE ENFORCEMENT

Client agrees to supply Wireless Devices to employees in the field to provide real time confirmation of validly parked
vehicles,

1.5  REPORTS

PayByPhone will provide Client with a set of standard self-serve reports in the Portal. Any changes or customizations
to the standard set of reports will be subject to PayByPhone’s prior approval and then-current PayByPhone
professional services fees.

See https://www.paybyphone.com/pdffus/pbp_professionalservicessamplerates.pdf for sample rates,

1.6 PAYBYPHONE INTERACTIVE VOICE RESPONSE
PayByPhone will provide the PayByPhone interactive voice response solution (“IVR”) for use at Client’s managed
and/or owned parking facilities, as agreed upon by PayByPhone and Client, to allow for consumers to call and pay for
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the use of the Parking FLocation by calling the applicable service number displayed on the parking sign, parking meter,
and/or pay station. Client is responsible for paying all Transaction Fees, as outlined in Appendix A, for each
Transaction made through IVR,

Section 2 FEES AND PAYMENTS

2.1 PRICING AND PAYMENT

Client agrees to pay the fees, as outlined in Appendix A. All amounts payable hereunder are exclusive of any and all
taxes, including taxes applicable on fees paid by the consumer, and Client is responsible for payment of such taxes.
Unless otherwise specified, all prices are stated, and Client shall pay, in US dollars, Payment is due within 30 days
of invoicing. PayByPhone may, acting reasonably, increase any fees outlined in Appendix, not more often than once
in a calendar year, to adjust for inflation and any increase in the cost of PayByPhone providing the services to Client.

2.2 MERCHANT ACCOUNT

Merchant account refers to Client’s merchant account set up with Client’s acquiring bank. PayByPhone will cover
the cost of linking one (1) Client merchant account with PayByPhone’s gateway provider. Client agrees to cover the
cost of merchant account updates including all third party fees and then-current PayByPhone professional services
fees. See hitps.//www.paybyphone.com/pdffus/pbp_professionalservicessamplerates.pdf for sample rates.

2.3 TRANSACTION TESTING
PayByPhone reserves the right to exccute test transactions from time to time to ensure top performance of the system
and account. PayByPhone may execute up to ten test transactions per month without adjusting the Client invoice.

24  THIRD PARTY INTEGRATION

In the event that system changes (such as upgrades) by a third party impact the PayByPhone integration(s) with Client
sub-systems such as enforcement, Client agrees to pay for all PayByPhone development costs required to maintain
such integration. PayByPhone will notify Client, in advance, of any such integration costs that could be added.

Section 3 EXCLUSIVITY

Client agrees that PayByPhone will be the sole and exclusive provider of all mobile payment service applications
{using whatsoever technology) for Client, including, but not limited to, all wireless payment applications employing
wireless devices to pay for parking at the specific Client parking lots where PayByPhone is deployed pursuant to this
Agreement during the term of this Agreement,

Section 4 MARKETING, PROMOTION AND USER EDUCATION
4.1 SIGNAGE

4.1.1  Client agrees to provide adequate space for and permit placement of PayByPhone signage at each parking
facility at which the PayByPhone mobile payment service is to be available, Specific placement of the signage is to
be mutually agreed by PayByPhone and Client acting reasonably. PayByPhone will provide the first round of signage
(excluding installation) for each Initial Parking Location and any Additional Parking Location implementing
PayByPhone as mobile payment service provider at its own cost. The first round of signage includes:
a) Standard signage template listing PayByPhone as the sole provider of the mobile payment service
and, if requested by Client, incorporating, alongside logos, fonts, colors and design of PayByPhone, logos,
fonts, colours and design of Client,
b) The maximum size of any signage will be 12 x 18”; the maximum size of any decal will be 8” x
12n.
c) The number of signs included for a Parking Location will be determined by the number of parking
spots at the Parking Location divided by 20, plus one sign or decal per pay station and one decal per meter
at the Parking Location.

Page |2



All additional and replacement signage is at Client’s cost. Client agrees to either use PayByPhone’s standard sighage
template or ensure that its non-standard signage complies with all PayByPhone’s marketing and branding guidelines
(available on request), Client shail not modify PayByPhone’s logos, fonts, colours, design, and other brand/marketing
related items without PayByPhone’s prior written consent and approval, In the event Client requests that PayByPhone
produce non-standard signage for Client, such customization work will be subject to PayByPhone’s prior approval
and then-current PayByPhone professional services fees. See
hitps://www.pavbyphone.com/pdifus/pby professionalservicessampleraies.pdf for sample fees,  Client will be
responsible for installation of all decals and signs at the Parking Locations, including the first round of signage.

4.2 MARKETING EVENTS

PayByPhone may conduct on-site marketing events and campaigns for its service, whereby PayByPhone will inform
parking fot consumers of the availability of the PayByPhone mobile payment services as well as any promotions
available, with the knowledge and approval of Client which is not to be unreasonably withheld.

4.3 CLIENT TRAINING

PayByPhone will provide initial training to Client using a “Train the Trainer” (the “Client Trainer”) model on the self-
served PayByPhone Service Management Interface (SMI). The said Client Trainer will, at its own expense, train its
staff and employees, including patrollers, to operate the mobile payment services and related applications and
technology.  Additional training sessions are available at the then current professional services rates. Sec
https://www.paybyphone.com/pdffus/pbp_professionalservicessamplerates.pdf for sample rates.

Section S INTELLECTUAL PROPERTY
5.1 INTELLECTUAL PROPERTY RIGHTS

5.1.1  The parties acknowledge and agree that any trademarks, patents, trade names, logos, trade dress, domain
names, copyrights or licenses therein, or other enforceable intellectual property rights and whether in hard or electronic
copy (collectively *“Intellectual Property™) belonging to the other party, given to them under this Agreement is and
shall remain the property of that party for the duration of the Term of this Agreement,

5.1.2  Except as expressly stated, nothing in this Agreement shall be deemed or interpreted to convey, transfer or
assign any Intellectual Property rights to the other party.

5.1.3  Each party reserves the right to approve in advance the use of its Inteflectual Property by the other party in
each and every instance.

5.1.4  Upon termination of this Agreement for any reason the parties will nse reasonable endeavours to ensure that
all such Intellectual Property and material are removed from display and/or destroyed at the request of the other party
save where such Intellectual Property is held by the parties in compliance with any statutory obligations and/or the
maintenance of proper records.

5.1,5 The parties undertake that they have all necessary permissions, licenses and rights to use the Intellectual
Property of third parties for the purposes of this Agreement.

5.1.6  To the extent permitted by law, each party shall indemnify (for the purposes of this clause, the “Indemnifying
Party”) the other (for the purposes of this clause the “Indemnified Party”) against all actions, claims, proceedings,
costs and expenses (including reasonable legal fees) arising from any actual infringement of Intellectual Property
rights of whatever nature insofar as these relate to the Intellectual Property rights developed and owned by the
Indemnifying Party or licensed to the Indemnified Party which claims, actions or proceedings arise as a result of the
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Indemnified Party’s use of any of the Services, except that the indemnity shall not apply to any actions, claims or
proceedings which are attributable to any breach of contract or negligent act or omission on the part of the Indemnified
Party or where such actions, claims or proceedings relate to any developments of the services carried out by or at the
request of the Indemnified Party except where the Indemnified Party knew or ought to have known that such
development of the services requested by the Indemnified Party would result in an infringement of Intellectual
Property rights,

5.1.7  The Indemnificd Party shall notity the Indemnifying Party in writing of any such action, claim or proceeding
and shall not make any admission unless the Indemnifying Party gives prior written consent.

5.1.8 At the Indemnifying Party’s request and expense, the Indemnified Party shall permit the Indemnifying Party
to conduct all negotiations and litigation. The Indemnified Party shall give all assistance as the Indemnifying Party
may reasonably request and the Indemnifying Party shall pay the Indemnified Party’s costs and expenses so incurred.

5.1.9 The Indemnifying Party may, at its expense: (i) obtain a license to enable the Indemnified Party to continue
to use the Services, or (i) modify or replace the Services to avoid any alleged or actual infringement or breach, or (iii)
terminate the provision of the affected elements of the Services. Whete the Indemnifying Party exercises options (i)
or (i) the functionality of such modification or replacement shall not materially affect the performance of the Services.

52 CLIENT INFORMATION

52.1  “Client Data” means all data provided directly by the Client to PayByPhone in relation to this Agreement,
including Client’s parking rates, Client’s identifiers for Parking Locations and parking stalls, merchant account
information, enforcement equipment and practices, and parking policies.

522 During the term of this Agreement and for such time afier as not expressly prohibited, PayByPhone may
obtain, store and use such Client Data for any purpose, including without limitation providing and improving services
under this Agreement, so long as it complies with applicable data protection laws, contractual obligations and any
other applicable requirements with respect to the Client Data. PayByPhone shall retain exclusive ownership of all
rights in any derivative data it develops based on Client Data.

523  Following termination of this Agreement, PayByPhone will, at Client’s written request, return to Client or
destroy all Client Data and copies thereof. Notwithstanding the foregoing, PayByPhone shall be permitted to retain
such copies of, or any computer records or files containing, the Client Data: (a) that has been archived by
PayByPhone’s automatic electronic archiving and back-up procedures, to the extent created and retained in a manner
consistent with PayByPhone’s standard archiving and back-up procedures; and (b) to the extent required by applicable
law,

5.3 CUSTOMER INFORMATION

53.1  The parties will share information and data directly relating to drivers’ parking sessions through the
PayByPhone service at the Parking Locations and as may be required by the Client for parking enforcement, fines,
and proceedings (“Transaction Data”), Transaction Data may include vehicle license plate, parking session date, time,
duration, zone number and amount paid, details of parking fines/violation notices, and parking session details obtained
through customer service centre, and does not include User Profile Data (defined below).

5.3.2  In using, sharing, or otherwise processing Transaction Data, PayByPhone and Client must comply with
applicable data protection laws, contractual obligations and any other applicable requirements, FEach party is
responsible to the PayByPhone service users and other third parties for its respective use, sharing and processing of
Transaction Data, whether it performs such use, sharing and processing directly or through third parties, Each party
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acts as a “data coniroller” with respect to Transaction Data for the purposes any privacy legislation that uses that
concept and is applicable to the party’s activities. Each party agrees to provide such assistance as is reasonably
required to enable the other party to comply with the applicable data protection laws.

533  Any information about or with respect to PayByPhone service users that is nof related to parking sessions at
the Parking Locations, including without limitation, information provided by users upon registration for a PayByPhone
account and data about the user’s activity in the PayByPhone account or the PayByPhone applications (“User Profile
Data”) shall be exclusively owned by PayByPhone. PayByPhone shall retain exciusive ownership of all rights in any
derivative data it develops based on Transaction Data and User Profile Data.

Section 6 TFERM AND TERMINATION
6.1 TERM AND RENEWAL

6.1.1  This Agreement shall enter into force on the Effective Date and shall remain in force and effect for a period
of three consecutive years (the “Initial Term”) from the date that the first end user Transaction (as defined in Appendix
A) is made through the PayByPhone mobile payment service unless earlier terminated in accordance with this Section
6. PayByPhene records will be conclusive evidence of the date of the first end user Transaction for the purposes of
this section.

6.12  Upon the termination of the Initial Term, the Agreement will automatically renew for one (1) or more
additional terms of one {1) year each (each a “Renewal Term”), unless either party gives the other party at least ninety
(90) days prior written notice of its intent to not renew the Agreement before the end of the then-current Term. The
Initial Term and all Renewal Terms, if any, shall collectively be referred to as the “Term”.

6.2 TERMINATION

Should a party breach a material term and such breach remains uncorrected for thirty (30) days after receipt of a notice
by the breaching party, the non-breaching party may, in addition to all other remedies available at law, terminate this
Agreement by providing written notice to the breaching party, without further obligation provided, however, that if
the nature of the breach is such that it cannot be reasonably cured within such thirty (30) day period, the breaching
party will not be deemed in default of this Agreement so long as such party commences efforts to effect a cure and is
diligently pursuing such efforis. Provided, further, that if the breach is as a result of the non-payment of any fee, the
non-breaching party may terminate this Agreement if such breach remains uncorrected for ten (10) days after the
breaching party's receipt of notice of such breach,

Section 7 REPRESENTATIONS AND WARRANTIES

7.1  MUTUAL REPRESENTATIONS AND WARRANTIES
Each party represents and warrants to the other that;

iy it has the full corporate right and authority, and possesses all licenses, permits, authorizations and
rights to intellectual property, necessary to enter into and perform this Agreement;

if) its enfry into and performance of this Agreement do not and will not conflict with or result in a breach
or violation of any agreement or order by which it is bound; and

iii) this Agreement constitutes its legal, valid and binding obligations enforceable against it in accordance
with the terms of this Agreement,

Section 8 DISCLAIMER, INDEMNIFICATION AND LIMITATION OF LIABILITY

8.1 DISCLAIMER
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Except as expressly set forth in this agreement, PayByPhone does not make, and hereby specifically disclaims, any
representations or warranties, express or implied, regarding the PayByPhone mobile payment services, including any
implied warranties of title, merchantability, fitness for a particular purpose or non-infringement, Client acknowledges
that the PayByPhone mobile payment services and services furnished by PayByPhone under this agreement
(including, without limitation, any servers or other hardware, software, applications and any other items used or
provided by PayByPhone or any third parties in connection with providing access to or hosting any of the foregoing
or the performance of any services by PayByPhone under this agreeinent) are provided by PayByPhone “as is”.

8.2  INDEMNIFICATION

To the extent permitted by law and subject to Section 8.3, each party (the “Indemnifying Party”} will defend,
indemnify and hold harmless the other party (the “Indemnified Party”) from and against any and all third party clairs,
actions, losses {collectively, “Losses™) resulting from or arising out of the Indemnifying Party’s breach of any
representation, warranty or other obligation set forth in this Agreement. The Indemnified Party shall not be entitled
to be so indemnified unless it has given the Indemnifying Party prompt written notice of any Losses, afforded the
Indemnifying Party the opportunity to assume sole control over the defence and settlement, if applicable, of the Losses,
and provided the Indemnifying Party (at the Indemnifying Party’s expense) all relevant information, assistance and
authority to enable the Indemnifying Party to perform its obligations hereunder. The Indemnifying Party shall not
settle any Losses without the Indemnified Party’s written consent, which shall not be unreasonably withheld.

8.3  LIMITATION OF LIABILITY

In no event shall any party be liable for consequential, special, indirect or incidental damages, including but not limited
to any damages resulting from loss of use or profits arising out of or in connection with this agreement, whether in an
action based on contract, tort (including negligence) or any other legal theory, even if the party has been advised of
the possibility of such damages.

8.4 PARKING RATES

Client will be given access to parking rate data in order to confirm the parking rates at each Parking Location via the
Portal. PayByPhone will make every attempt at ensuring the rates are configured cortectly; upon completion of each
Parking Location setup, it is the Client’s responsibility to ensure all rates are configured correctly. Failing to do so
shall exclude PayByPhone from any Hability. Client shall implement any parking rate changes via the Portal following
the Parking Location setup.. In the event Client requests that PayByPhone configure the parking rate changes after
the Parking Location setup, Client shall provide PayByPhone with sufficient notice of the rate changes and such work
will be subject to PayByPhone’s prior approval and then-current PayByPhone professional services fees. See
https./fwww.paybyphone.com/pdtius/pbp_professionaiservicessamplerates, pdf for sample fees.

Section 9 CONFIDENTIALITY

Neither party will disclose the other party’s or its affiliates’ confidential or proprietary information, including
Transaction Data and User Profile Data (“Confidential Information™) (including the terms of this Agreement and any
information provided by the other party that is confidentially maintained or proprietary or which derives value from
not being generally known to persons who can obtain economic value from its disclosure or use or that a reasonable
person wounld consider confidential, given the context) except:

iy with the other party’s consent;

ii} to employees, agents and contractors who have a need to know in the discharge of their duties and who
are subject to a contractual obligation to keep such information confidential that is at Ieast as restrictive
as this Agreement; or

iif) when required to do so by law or by any binding rule, order or request.
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For purposes of this Section 9, the parties agree that confidential or proprietary information does not include any
information that is:

i) already known to the receiving party at the time of disclosure hereunder (other than from the other
party or its affiliates) as demonstrated by its written records;

i} now or hereafier becomes publicly known other than through acts or omissions of the receiving patty,
or anyone to whom the receiving party disclosed such information;

iii} disclosed to the receiving party, by a third party, under no obligation of confidentiality to the
disclosing party or any other party; or

iv) independently developed by the receiving party without reliance on the confidential information of the
disclosing party as shown by its written records,

Each party shall exercise reasonable commercial care in protecting the confidentiality of the other party’s confidential
information disclosed to it. The parties agree that an actual or threatened breach of this provision would result in
itreparable harm to the party whose confidential information would be disclosed in breach, and shall entitle that party
to temporary or permanent injunctive relief without proof of actuat damages.

Section 10 MISCELLANEOUS

10.1 ASSIGNMENT
This Agreement shall be binding on the parties, their successors and their permitted assigns. PayByPhone may assign
its rights or obligations under this Agreement without Client consent.

10,2 AMENDMENT

All amendments to this Agreement shall be in writing. In the event Client wishes to add new Parking Locations in
addition to the Initial Parking Locations (the “Additional Parking Locations”) or to add parking spaces to an existing
Parking Location, the amendment will be effective against both parties if it is in the form of email between
implementation personnel of the parties and, effective the date of such email, the Appendix A will be read to include
these Additional Parking Locations or parking spaces.

10.3 SURVIVAL

The confidentiality, intellectual property and indemnification obligations in this Agreement and any other terms that
by reasonable implication contemplate continued performance, shall survive the expiry or termination of this
Agreement.

104 NO AGENCY

Each party, in all matters relating to this Agreement, will act as an independent contracior and independent employers.
Except as otherwise expressiy set forth herein, neither party will have authority and will not represent that it has any
authority to assume or create any obligation, express or implied, on behalf of the other, or to represent the other as an
agent, employee or in any other capacity. Except as otherwise expressly set forth herein, nothing in this Agreement
shall be construed to have established any agency, joint venture or partnership between the parties. Neither party shall
make any warranties or representations on behalf of the other party.

10.5 GOVERNING LAW

This Agreement, and all matters relating hereto, shall be governed in all respects by the laws of the State of Delaware,
excluding the application of any conflict of laws principles and/or rules. The parties hereby agree that all disputes
arising out of this Agreement shall be subject to the exclusive jurisdiction of and venue in the competent courts located
in State of Delaware], and consent to the personal and exclusive jurisdiction and venue of these courts.

10,6 SEVERABILITY
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In the event that any provision of this Agreement shall be unenforceable or invalid under any applicable law or be so
held by applicable court decision, such unenforceability or invalidity shatl not render this Agreement unenforceable
or invalid as a whole, and, in such event, such provision shall be changed and interpreted so as to best accomplish the
objectives of such unenforceable or invalid provision within the limits of applicable law or applicable court decisions.

10.7 ATTORNEY’S FEES
In any legal proceeding between the parties, the prevailing party shall be entitled to recover reasonable attorney’s fees
and expenses,

10.8 FORCE MAJEURE

If performance hereunder is prevented, restricted or interfered with by any act or condition whatsoever beyond the
reasonable control of a party, the party so affected, upon giving prompt notice to the other party, shail be excused
from such performance to the extent of such prevention, restriction or interference.

10.9 ENTIRE AGREEMENT

This Agreement, together with the Appendix attached to it, constitutes the entire agreement between the parties with
respect to the subject matter hereof. This Agreement supersedes, and the terms of this Agreement govern, any prior
agreements with respect to the subject matter hereof. This Agreement may not be modified, amended or any provision
waived except by the parties' mutual written agreement.

10.10 No WAIVER
Failure by either party to enforce any provision of this Agreement (whether in any one or more instance) shall not be
deemed a waiver of future enforcement of that or any other provision.

10.11 NOTICE

Any notices provided hereunder shall be given at the address of the recipient specified below or at such other address
as specified in writing. Any notice or other communication required to be given hereunder by either party shall be
deemed duly given (a) when personally delivered to the other party, or (b) on the date of receipt when such notice was
mailed by certified mail, postage prepaid and return receipt requested, addressed to the other party at the address set
forth above, or such other address as either party may designate by giving written notice to the other; or (c) on the date
of receipt when such notice was sent by facsimile or e-mail to the other party; provided the sending party receives a
written or electronic notice of receipt from the other party of the facsimile or e-mail.

10.12 COUNTERPARTS

This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all of
which shall be taken together and deemed to be one instrument. The parties further agree that a signature transmitted
via facsimile shall be deemed original for all purposes hereunder.

10.13 CAPTIONS

The captions used in this Agreement are for convenience only and shall not affect in any way the meaning or
interpretation of the provision set forth herein,

10.14 AGREEMENT APPROVAL

Each party hereby represents and warrants that all necessary corporate and/or governmental approvals for this
Agreement have been obtained, and the person whose signature appears below has the authority necessary to execute
this Agreement on behalf of the party indicated.

10.15 SOPHISTICATION OF PARTIES

Each party to this Agreement represents that it is a sophisticated commercial party capable of understanding all of the
terms of this Agreement, that it has had an opportunity to review this Agreement with its counsel, and that it enters
this Agreement with full knowledge of the terms of the agreement.

10.1‘6 CLIENT’S CONDUCT OF BUSINESS THROUGH AFFILIATES
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The parties acknowledge that Client may carry out its business through affiliates. Client agrees to cause its affiliates
to take such actions and to execute such documents as may be reasonably required to give effect to this Agreement as
though references to Client in this Agreement were references to Client and those of its affiliates through which it
carries on the business of owning and operating parking facilities,

10.17 PCI-DSS: PAYMENT CARD INDUSTRY DATA SECURITY STANDARD
PayByPhone is responsible for the security of cardholder data which PayByPhone possesses or otherwise stores,
processes, or transmits on behalf of the Client. PayByPhone abides by the rules and regulations set forth in the PCI-

DS8.

IN WITNESS WHEREOQF, the parties have caused this Agreement to be executed by their duly authorized

representatives.

Village of Tarrytown

Signature:

Name:

Title:

Notice Address:
One Depot Plaza
Tarrytown, NY 10591
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PayByPhone US Inc.

Signature:

Name:

Title:

Notice Address:

¢/o PayByPhone Technologies Inc.
#600 — 1290 Homer Street, 6™ floor
Vancouver, British Columbia, V6B 2Y5

With a copy to; legal@paybyphone.com




APPENDIX A
PARKING FACILITIES AND METERED PARKING STALLS:
Parking facility located at [address] including [number] of parking spaces.
Parking facility located at [address] including [number] of parking spaces.
(together, “Initial Parking Locations™).

PRICING:

All amounts are exclusive of any and all taxes, including taxes applicable on fees paid by driver,
For the purposes of this Agreement “Transaction” includes (a) user registration for a parking session, permit,
validation or extension at a Parking Location through the PayByPhone mobile payment service (whether or not any
amount is payable to Client by the uset), (b) a refund, (c) a charge reversal and (d) any other operation for which
PayByPhone incurs a fee from its gateway provider or an acquirer, if applicable,

 ONE-TIME SETUP FEES

Signage — first round of sngnage pr oductlon at service launch (mstaliatlon not

included) Included
Training, consulting, marketing, and customer support as described in the Agreement | Included
Mobile payment services setup fee for ali Initial Parking Locations Included
Integration with enforcement solution software Included
Standard PayByPhone city dynamic label Included

TRANSACTIONFEES

Client pays to PayByPhone per Transaction

(Client may charge driver a non-embedded, on-top of price of parking convenience fee of | $0.35%
$0.35)
Monthly minimum of total Transaction Fees $250/mo.?

NOTES:

Mobie payment services setup fee includes configuration, testing and implementation of a dedicated cfient account within the PayByPhone
systeny, merchant account integration and testing; set up and training on reporting, customer service and other glements of the PayByPhone
Service Management Interface. One-time setup fees are invoiced at contract signing.

2. Any change in the convenience fee will not affect the price the Client will pay to PayByPhone per Transaction. The convenience fee may
only be increased by mutual agreement of both parties. Services covered by the Transaction Fee include interactive voice response solution
{IVR).

3. Monthly minimum will apply when Transaction Fees per calendar month total less than the specified menthly minimum. Client is responsible
for covering the difference between the monthly minimum and the Transaction Fees.

4. TVR additional per transaction fee applies to all Transactions, including without limitation, Transactions made through the PayByPhone
mobile application, web application, and/or IVR.

5. Client is responsibie for paying all Transactions Fees and any TVR additionat per iransaction fees for all Transactions made through the
PayByPhone maobile application, web application, and/or IVR (if applicable).

6. Client is responsible for paying its own credit card processing and merchant banking fees, if Client is MOR.

7. Inthe event that PayByPhone is the only form of payment, Client will be responsible for 100% of the call centre fees as a pass through.

8. All fees and charges are payable within 30 days of invoicing.
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