
 
 

Town of pound Ridge Highway Dept. 
 
 

MEMO 
 

Date: November 6, 2023 
 
To: Town Board 
 
From: Highway Dept. 
 
 
Members of the Board, 
   This memo is to get your permission to sell the following 
surplus town equipment on Auctions International: 1 highway 
truck, 1 old roller, 3 old tires ,1 Bldg. dept. SUV, 1 Smithco 
machine and some small other items. I also request that any 
profit from Highway Equipment sold, go to Highway fund 
Balance for the purchase of equipment at a later date.  
 
 
 
Thanks, Vinnie Duffield 
 
 
Highway Supt. 
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THIS INTERMUNICIPAL AGREEMENT (the “Agreement”), made the _______ day of 

________________, 20___ by and between: 

 

THE COUNTY OF WESTCHESTER, a municipal corporation of the State of New 

York, having an office and place of business in the Michaelian Office Building, 148 

Martine Avenue, White Plains, New York 10601 

(hereinafter referred to as the "County",) 

 

and 

 

 POUND RIDGE POLICE DEPT., a municipal corporation of the State of New 

York, having an office and place of business at 177 Westchester Avenue, Pound 

Ridge, NY 10576 

(hereinafter referred to as the "Municipality"). 

 

(The “County” and “Municipality” are referred to collectively as the “Parties”.) 

 

 

W I T N E S S E T H: 

 

 

 WHEREAS, pursuant to Local Law No. 13-2020 adopted by the County Board of 

Legislators on September 14, 2020, the Parties entered into an intermunicipal agreement for 

police mutual aid pursuant to the Mutual Aid and Rapid Response Plan (the “Plan”); and 

 

 WHEREAS, the County operates public safety radio communication systems for the 

County Department of Public Safety (“DPS”), the Department of Emergency Services (“DES”), 

and the Department of Public Works and Transportation (“DPWT”) Bee-Line transit operations, 

as well as for the communication between the County and emergency first responders throughout 

Westchester County and the surrounding jurisdictions (the “County Radio Systems”); and 

 

 WHEREAS, the Municipality is in need of mobile radios for its municipal police 

vehicles programmed with radio communication systems that will allow it to communicate with 

the County, law enforcement, fire, EMS and other first responders for mutual aid purposes; and 

 

 WHEREAS, the County wishes to furnish the mobiles radios to the Municipality for 
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installation in its municipal police vehicles, and the Municipality wishes to accept the mobile 

radios according to the terms set forth herein. 

 

 NOW, THEREFORE, in consideration of the terms and conditions herein contained, the 

Parties agree as follows: 

 

ARTICLE I 

 

DISTRIBUTION, INSTALLATION AND PROGRAMMING OF THE MOBILE 

SUBSCRIBER RADIOS 

 

 Section 1.1.  The County, acting through the Westchester County Commissioner of 

Department of Public Safety or his designee, (the “Commissioner”), shall furnish the 

Municipality with mobile radios, including hardware, supplies, cabling, antennas, microphones 

and accessories as described in Schedule “A” (the “Subscriber Equipment”), for the Municipality 

to install, at its sole cost and expense, in its municipally-owned police vehicles according to the 

terms set forth in this Agreement.  Schedule “A” is also referred herein to as the “Subscriber 

Equipment List.” 

 

 Section 1.2.  The County or its vendor shall distribute the Subscriber Equipment to the 

Municipality.  The Municipality shall pick-up the Subscriber Equipment at the date, time and 

place designated by the County for pick-up.  The Municipality shall sign for and acknowledge 

receipt of the Subscriber Equipment by executing a written receipt for same, which shall be on a 

form prepared by the County and include the recipient, quantity, make, model and serial number 

of each item of Subscriber Equipment.  The Parties further agree that Schedule “A” shall be 

updated to reflect the information in the receipt, as well as the vehicle identification number for 

each police vehicle the Municipality installs a mobile radio.  The County shall provide a copy of 

the updated Schedule “A” to the Municipality, and, upon the Municipality’s receipt of the 

updated Schedule “A”, it shall be deemed a part of this Agreement.   
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 Section 1.3.  The Municipality acknowledges that the distribution of Subscriber 

Equipment is subject to the availability of funding.  It shall be within the County's sole and 

complete discretion as to how much and what type of Subscriber Equipment to distribute to the 

Municipality.   

 

 Section 1.4. The Municipality shall be responsible for installing the Subscriber 

Equipment into the municipal police vehicles as set forth in Schedule “A” at its sole cost and 

expense.  The Municipality shall complete the installation within 180 days of receiving the 

allocated Subscriber Equipment, which time period may be extended by written consent of the 

Commissioner.  Upon installation of the Subscribe Equipment, the Municipality shall notify the 

County of the vehicle identification number for the police vehicle the Subscriber Equipment was 

installed into.  If the Municipality fails to install the Subscriber Equipment within such time 

period, it shall immediately return the Subscriber Equipment to the County upon the County’s 

request and/or the County shall have the right to repossess the Subscriber Equipment with no 

fine, penalty or prosecution for such repossession.   

 

 Section 1.5.  The County will provide the Subscriber Equipment, as well as the initial 

radio programming services, at no charge to the Municipality.  The initial radio programming of 

the Subscriber Equipment shall be in the sole discretion of the County (the “Original 

Programming Template”).  The Original Programming Template may include (a) the County 

designated channels on the County Radio Systems to enable access to countywide law 

enforcement interoperability channels, local fire and EMS channels, and national interoperability 

channels, for mutual aid purposes, and (b) the local radio communication systems of the 

municipalities who participate in the Plan, for the police and the County to communicate with 

each other, as well as with fire, EMS and other first responders for mutual aid purposes.  The 

Original Programming Template, as well as the channels and systems included therein, shall be 

in the sole discretion of the County. 

 

ARTCILE II 

 

TERMS OF USE OF THE SUBSCRIBER EQUIPMENT AND THE COUNTY RADIO 

SYSTEM 
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 Section 2.1.  The Municipality agrees that the Subscriber Equipment, as well as all of the 

radio communication systems programmed into the Subscriber Equipment, shall be used only for 

mutual aid events and public safety communication. 

 

 The Municipality acknowledges that the Subscriber Equipment is not intended to replace 

the existing local law enforcement radios used for day-to-day operations, and the Municipality is 

encouraged to keep its existing local law enforcement radios for its municipal police vehicles. 

 

 Section 2.2.  The County hereby grants to the Municipality, its officers, employees and 

agents, a non-exclusive, royalty-free, personal and non-assignable license to utilize the County 

designated channels on the County Radio Systems in accordance with the terms of this 

Agreement.  The County shall retain control and responsibility for the County Radio Systems. 

 

 Section 2.3.  The Municipality hereby grants to the County and the municipalities who 

who participate in the Plan, their officers, employees and agents, a non-exclusive, royalty-free, 

personal and non-assignable license to utilize the Municipality’s radio communication system in 

for purposes of mutual aid.  The Municipality shall retain control and responsibility for its radio 

communication system. 

 

 Section 2.4.  The Parties acknowledge and agree that they are going to obtain and hold 

the FCC licenses for their respective radio communication systems.  Neither party shall take any 

action that causes the other party to be in violation of its FCC license. 

 

 Section 2.5.  Each Party’s radio communication system shall remain its property.  It is 

expressly understood that this Agreement does not constitute a lease and that no ownership or 

property rights whatsoever are being transferred under this Agreement.   

 

 Section 2.6.  The Municipality shall be responsible for the installation, operation, 

maintenance, repair, reprograming, and use of the Subscriber Equipment, including all costs and 

expense associated thereto.   
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 Section 2.7.  The Municipality shall, at its sole cost and expense, maintain the Subscriber 

Equipment in good working order and condition, and shall be responsible for the repair or 

replacement of the Subscriber Equipment if damaged following the Subscriber Equipment 

warranty period, if any.   

 

 Section 2.8.  The Municipality may reprogram the Subscriber Equipment for public 

safety purposes at its sole cost and expense, subject to receiving the prior written approval of the 

County, which approval shall be in the County’s sole discretion.  The Original Programming 

Template shall not be altered.  If the Municipality wishes to add additional frequencies, they can 

be added as an additional zone with the prior written approval of the County, which approval 

shall be in the County’s sole discretion.  The Municipality acknowledges and agrees that the 

reprogramming of the Subscriber Equipment for any reason may only be performed by using a 

vendor who is authorized in writing by the County as an Authorized Vendor and at the sole cost 

and expense of the Municipality.  Upon request, the County will provide the Municipality with a 

list of Authorized Vendors. 

 

 Section 2.9.  The County has established mandatory user guidelines and operating 

procedures for all users of the County Radio Systems, which the County may change and update 

from time to time (“User Guidelines”).  The Municipality agrees to abide by the User Guidelines.  

If the Municipality fails to abide by the User Guidelines, the Municipality acknowledges and 

agrees that the County may immediately disconnect, suspend or terminate the Municipality’s use 

of the County Radio Systems.  A copy of the User Guidelines will be supplied to the 

Municipality upon its request.   

 

 Section 2.10.  The County will assign alias for the Subscriber Equipment for the 

Municipality to use when utilizing the Subscriber Equipment on the County Radio Systems.  

 

 Section 2.11.  The Municipality shall be responsible for its use of the County Radio 

Systems and local radio communication systems, including all costs and expense associated 

thereto.  
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 Section 2.12.  The Municipality shall not add any new subscriber equipment to the 

County Radio Systems, modify the Subscriber Equipment or the County Radios Systems, or 

reassign the location or unit assignment of the Subscriber Equipment, without the prior written 

consent of the County.  Once approved, all of the terms of this Agreement shall apply to such 

new subscriber equipment, modification or reassignment. 

 

 Section 2.13.  The Municipality shall ensure that only qualified persons with appropriate 

training utilize the Subscriber Equipment.  The Municipality shall ensure that all qualified 

persons comply with all applicable laws, rules and regulations, including, those promulgated by 

the FCC, when utilizing the Subscriber Equipment. The Municipality shall participate in any 

testing and training on the Subscriber Equipment that may be required by the County. 

 

 Section 2.14.  The Municipality shall maintain custody and control of the Subscriber 

Equipment and shall not transfer custody and control of the Subscriber Equipment.   

 

 Section 2.15.  The County Radio Systems shall be available to the Municipality for only 

as long as the County, in its sole discretion, makes the County Radio Systems available.   The 

County retains sole and absolute discretion in determining whether to continue to make the 

County Radio Systems available and, if so, to what person(s) and/or entity/ies, in what 

geographic area(s), for what purpose(s), and under what terms of use.  The County may cease 

making the County Radio Systems available to one or more users, or all users, at any time, for 

any reason or no reason, either temporarily or permanently.  For as long as the County Radio 

Systems are made available to users, each user will have access to the County Radio Systems, in 

their then-current form.  The County in its sole discretion may change the County Radio Systems 

as it deems necessary and proper. 

 

 Section 2.16.  (i)  The Parties acknowledge that the County entered into an agreement, 

dated December 27, 2018, with Motorola Solutions, Inc. (“Agreement IT- 1559”) through which 

the County purchased the Subscriber Equipment.  The Municipality acknowledges and 

understands that through this Agreement it is an Authorized User (as the term Authorized User is 
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defined in Agreement IT-1559) of the Subscriber Equipment.  The Municipality agrees to use the 

Subscriber Equipment in a manner that does not violate the terms of Agreement IT-1559.   

 

 (ii) The Municipality may use the Software (as defined in Agreement IT-1559) for 

Subscriber Equipment only for the Municipality's internal business purposes and only in 

accordance with the Documentation (as defined in Agreement IT-1559).  Any other use of the 

Software is strictly prohibited.  Without limiting the general nature of these restrictions, 

Municipality will not make the Software available for use by third parties on a "time sharing," 

"application service provider," or "service bureau" basis or for any other similar commercial 

rental or sharing arrangement. 

 

 (iii)  The Municipality will take reasonable efforts to ensure it and any third party under 

the Municipality’s direction or control will not (a) reverse engineer, disassemble, peel 

components, decompile, reprogram or otherwise reduce the Software or any portion to a human 

perceptible form or otherwise attempt to recreate the source code; (b) modify, adapt, create 

derivative works of, or merge the Software; (c) copy, reproduce, distribute, lend, or lease the 

Software or Documentation to any third party, grant any sublicense or other rights in the 

Software or Documentation to any third party, or take any action that would cause the Software 

or Documentation to be placed in the public domain; (d) intentionally remove, or in any way 

alter or obscure, any copyright notice or other notice of Motorola Solution Inc.'s proprietary 

rights; (e) provide, copy, transmit, disclose, divulge or make the Software or Documentation 

available to, or permit the use of the Software by any third party or on any machine except as 

expressly authorized by Agreement IT-1559; or (f) use, or permit the use of, the Software in a 

manner that would result in the production of a copy of the Software solely by activating a 

machine containing the Software.  

 

 (iv) Unless authorized by the County in writing, the Municipality will take reasonable 

effort to ensure it, and any third party under its direction or control will not (i) install licensed 

copies of the Software installed in one unit of a Designated Product (as defined in Agreement IT-

1559) into a device for which the Software was not authorized for use.  
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  Section 2.17.  The Municipality agrees: 

 

 A.  that except for the amount, if any, of damage contributed to, caused by, or resulting 

from the sole negligence of the County, the Municipality shall indemnify and hold harmless the 

County, its officers, employees, agents, and elected officials from and against any and all 

liability, damage, claims, demands, costs, judgments, fees, attorney’s fees or loss arising directly 

or indirectly out of the performance or failure to perform hereunder by the Municipality or third 

parties under the direction or control of the Municipality; and 

 

 B.  to provide defense for and defend, at its sole expense, any and all claims, demands or 

causes of action directly or indirectly arising out of Section 2.16 (A) above and to bear all other 

costs and expenses related thereto; and  

 

 C. In the event the Municipality does not provide the above defense and indemnification 

to the County, and such refusal or denial to provide the above defense and indemnification is 

found to be in breach of this provision, then the Municipality shall reimburse the County’s 

reasonable attorney’s fees incurred in connection with the defense of any action, and in 

connection with enforcing this provision of the Agreement.   

 

 Section 2.18.  The Municipality understands and acknowledges that the County has the 

right to reissue, remotely disable or retake possession and use of the Subscriber Equipment upon 

notice to the Municipality.  In the event the County notifies the Municipality of such a 

reissuance, the Municipality will promptly return possession of the Subscriber Equipment to the 

County as directed by the Commissioner.  The Municipality agrees to relinquish any claim in law 

or equity it may have concerning the Subscriber Equipment in the event of Subscriber Equipment 

redeployment or reissuance. 

 

 Section 2.19.  The Municipality will allow the County to conduct periodic visits for the 

purposes of inspection of the Subscriber Equipment. 
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 Section 2.20.  Notwithstanding anything herein to the contrary, the provisions of this 

ARTICLE II shall survive termination or expiration of this Agreement. 

 

ARTCILE III 

 

TERM AND TERMINATION 

 

 Section 3.1.  The term of this Agreement shall commence on January 1, 2024 and expire 

five (5) years thereafter, unless sooner terminated. 

 

 Section 3.2.  In the event the Municipality defaults in the performance of any term, 

condition or covenant herein contained and does not cure such default to the County’s 

satisfaction within forty-eight (48) hours of written notice thereof from the County, the County, 

in addition to any other remedy it may have to seek damages, judicial enforcement or other 

lawful remedy, may terminate this Agreement immediately upon notice to the Municipality.  

Repeated breaches by the Municipality of its duties or obligations under this Agreement shall be 

deemed a default justifying termination for cause hereunder without the right to further 

opportunity to cure.   

 

 Section 3.3.  The County on thirty (30) days notice to the Municipality may terminate 

this Agreement in whole or in part when it deems it to be in its best interest.     

 

 Section 3.4.  The Municipality on thirty (30) days’ notice to the County terminate this 

Agreement in whole or in part when it deems it to be in its best interest. 

 

 Section 3.5.  Upon termination, all right of the Municipality to use the County Radio 

Systems shall cease and terminate, and the Municipality shall take all steps to disconnect the 

Subscriber Equipment from the County Radio Systems and promptly return the Subscriber 

Equipment to the County. 

 

ARTICLE IV 

 

MISCELLANEOUS 
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 Section 4.1.  The Municipality shall not assign, sublet or transfer or otherwise dispose of 

its interest in this Agreement without the prior written consent of the County.  Any purported 

delegation of duties, assignment of rights or subletting of this Agreement without the prior 

written consent of the County is void. 

 

 Section 4.2.  The Municipality shall comply, at its own expense, with all applicable local, 

state and federal laws, rules, regulations, orders, codes, requirements and Executive Orders and 

obtain, at its own expense, all approvals, applicable to its performance under this Agreement.  

 

 Section 4.3.  Pursuant to Section 308.01 of the Laws of Westchester County, it is the goal 

of the County to use its best efforts to encourage, promote and increase the participation of 

business enterprises owned and controlled by persons of color or women in contracts and 

projects funded by all departments of the County.  Under this Agreement it is recognized and 

understood that the County encourages the Municipality to do similarly. 

 

 Section 4.4.  The Municipality expressly agrees that neither it nor any contractor, 

subcontractor, employee, or any other person acting on its behalf shall discriminate against or 

intimidate any employee or other individual on the basis of race, creed, religion, color, gender, 

age, national origin, ethnicity, alienage or citizenship status, disability, marital status, sexual 

orientation, familial status, genetic predisposition or carrier status during the term of or in 

connection with this Agreement, as those terms may be defined in Chapter 700 of the Laws of 

Westchester County.  The Municipality acknowledges and understands that the County maintains 

a zero tolerance policy prohibiting all forms of harassment or discrimination against its 

employees by co-workers, supervisors, vendors, contractors, or others. 

 

 Section 4.5.  Nothing contained herein shall create a special relationship between the 

Parties.  In addition, nothing contained herein shall be deemed to create any employment, 

agency, joint venture or partnership relationship between the Parties or any of their agents or 

employees or any other arrangement that would impose liability upon one Party for the act or 

failure to act on the other Party.  The Municipality shall not use any logo of the County. 
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 Section 4.6.  Failure by either Party to insist, in any one or more instances, upon strict 

performance of any term or condition herein contained shall not be deemed a waiver or 

relinquishment of such term or condition, but the same shall remain in full force and effect. 

 

 Section 4.7.  If any term or provision of this Agreement is held by a court of competent 

jurisdiction to be invalid or void or unenforceable, the remainder of the terms and provisions of 

this Agreement shall in no way be affected, impaired, or invalidated, and to the extent permitted 

by applicable law, any such term, or provision shall be restricted in applicability or reformed to 

the minimum extent required for such to be enforceable.  This provision shall be interpreted and 

enforced to give effect to the original written intent of the Parties prior to the determination of 

such invalidity or unenforceability. 

 

 Section 4.8.  All notices of any nature referred to in this Agreement shall be in writing 

and either sent by registered or certified mail postage pre-paid, or sent by hand or overnight 

courier, or sent by facsimile (with acknowledgment received and a copy of the notice sent by 

overnight courier), to the respective addresses set forth below or to such other addresses as the 

respective parties hereto may designate in writing.  Notice shall be effective on the date of 

receipt. 

 

To the County: 

 Commissioner/Sheriff 

 Department of Public Safety 

  1 Saw Mill River Parkway 

  Hawthorne, New York 10532 

 

With a copy to: 

 County Attorney 

 Michaelian Office Building, Room 600 

 148 Martine Avenue 

 White Plains, New York 10601 
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To the Municipality: 

 

  ______________________________ 

  ______________________________ 

  ______________________________ 

  ______________________________ 

 

 

 Section 4.9.  This Agreement and its attachments constitute the entire Agreement 

between the Parties with respect to the subject matter hereof and shall supersede all previous 

negotiations, commitments and writings.  It shall not be released, discharged, changed or 

modified except by an instrument in writing signed by a duly authorized representative of each 

of the parties. 

 

 Section 4.10.  This Agreement shall be construed and enforced in accordance with the 

laws of the State of New York. In addition, the Parties hereby agree that any cause of action 

arising out of this Agreement shall be brought in the County of Westchester.   

 

 Section 4.11.  This Agreement may be executed simultaneously in several counterparts, 

each of which shall be an original and all of which shall constitute but one and the same 

instrument.   

 

 Section 4.12.  This Agreement shall not be enforceable until signed by both parties and 

approved by the Office of the County Attorney. 

 

 

 

 

[Intentionally Left Blank. 

Signature Pages to Follow.] 
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IN WITNESS WHEREOF, the County of Westchester and the Municipality have 

caused this Agreement to be executed. 

 

 

 THE COUNTY OF WESTCHESTER 
 

 By:  

 Terrence Raynor 

Acting Commissioner/Sheriff  

Department of Public Safety 

 

 

                                           MUNICIPALITY 

 

 

 By:  

 (Name and Title) 

 
 

 

Authorized by the Municipality on _____________________________.   

 

 

Authorized by Act No. 2023-210 adopted by the Board of Legislators of the County of 

Westchester on the 2nd day of October, 2023. 

 

 

Approved: 

 

__________________________    

Associate County Attorney      

The County of Westchester 
k:noe/dps/IMA re Mobile Radios for Local Police Vehicles  
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MUNICIPALITY'S ACKNOWLEDGEMENT 

 
 
 
 
STATE OF NEW YORK            ) 

                                                     )  ss.: 

COUNTY OF WESTCHESTER) 

 

On this                       day of                                        , 2023, before me personally came 

  , to me known, and known to me to be the  

______________________________ of          , 

the municipal corporation described in and which executed the within instrument, who being by me 

duly sworn did depose and say that he, the said           resides at  

          

and that he is      of said municipal corporation. 

 

 
         

        Notary Public           County 



 
CERTIFICATE OF AUTHORITY 

(Municipality) 
 

 I,        , 
      (Officer other than officer signing contract) 
certify that I am the        of the 
                                                      (Title) 
          
                                          (Name of Municipality) 
 
(the "Municipality") a corporation duly organized in good standing under the  
          
       (Law under which organized, e.g., the New York Village 
           Law, Town Law, General Municipal Law) 
 
named in the foregoing agreement that          
  (Person executing agreement) 
 
who signed said agreement on behalf of the Municipality was, at the time of execution  
   of the Municipality, 
        (Title of such person), 
 
that said agreement was duly signed for on behalf of said Municipality by authority of its  
     
          (Town Board, Village Board, City Council) 
 
thereunto duly authorized, and that such authority is in full force and effect at the date hereof. 

 

         
                          (Signature) 
 

STATE OF NEW YORK    ) 
                     ss.: 
COUNTY OF WESTCHESTER) 
 

 On this              day of                         , 2023, before me personally came     

      whose signature appears above, to me known, and know to be the 

      of          , 

     (title) 

the municipal corporation described in and which executed the above certificate, who being by 

me duly sworn did depose and say that he, the said         

resides at           , and that he is 

the          of said municipal corporation. 

                     (title) 

 

         
        Notary Public           County 



 

 

 
 

SCHEDULE "A" 
 

SUBSCRIBER EQUIPMENT LIST 
 
 
Subscriber 
Equipment  
Description 

Serial Number Police Vehicle Identification 
Number 

Alias 

EXAMPLE 
 
Motorola 
APX8500 

 
 
681CUD1621 

 
 

 
 
Car2021 
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 Town of Pound Ridge 
Receiver of Taxes 

Memo 
To: Town Board 
From: Drifa Segal 
Date: 11/1/2023 
Re: Catalis Tax Software 

I am respectfully requesting approval to move from the KVS tax software to the Catalis tax software.  

Attached please find the Catalis contract.  
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MASTER SOFTWARE SUBSCRIPTION AND SERVICES AGREEMENT 

(Software as a Service) 

 

 

between 

 

Catalis Tax and CAMA, Inc. 

 

(“Licensor”) 

 

having its principal place of business at: 

 

3025 Windward Plaza, Suite 200 

Alpharetta, GA 30005 

 

and 

 

 

Town of Pound Ridge Tax Receiver 

 

(“Customer”) 

 

having its principal address at: 

 

179 Westchester Ave 

Pound Ridge, NY 10576 
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THIS MASTER SOFTWARE SUBSCRIPTION AND SERVICES AGREEMENT (the “Agreement”) is dated effective as of the ____ 

day of November ___ 2023 (“Effective Date”) by and between Town of Pound Ridge, NY Tax Receiver (“Customer”) and Catalis Tax 

and CAMA, Inc. (“Licensor”). Customer and Licensor may each be referred to individually as a “Party” and together as the “Parties.”  

The Schedules to this Agreement are attached or incorporated by reference. 

 

1. DEFINITIONS. 

The following definitions shall apply in this Agreement: 

1.1. Confidential Information.  All information disclosed by a party (“Discloser”) to the other party (“Recipient”), 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. Customer Confidential Information includes Customer Data; Catalis 

Confidential Information includes the Software and associated services; and Confidential Information of each party includes 

the terms and conditions of this Agreement and all schedules (including pricing) in an Order Form, as well as business and 

marketing plans, technology and technical information, product plans and designs, and business processes disclosed by such 

party. However, Confidential Information does not include any information that (i) is or becomes generally known to the public 

without breach of any obligation owed to Discloser, (ii) was known to Recipient prior to its disclosure by Discloser without 

breach of any obligation owed to Discloser, (iii) is received from a third party without breach of any obligation owed to 

Discloser, or (iv) was independently developed by Recipient. 

1.2. Customer Data.  All data of Customer, whether proprietary or non-proprietary to Customer, converted for use with the Catalis 

Deliverables. 

1.3. Customer Materials.  All materials supplied by Customer in connection with this Agreement. 

1.4. Deliverables.  Those components, milestones, and/or materials, including, without limitation, the Software, documentation, 

maintenance modifications, and enhancements to be completed by one Party and delivered or otherwise provided to the other 

Party in accordance with the terms of this Agreement. Deliverables can mean either Deliverables required from Catalis (“Catalis 

Deliverables”) or Deliverables required from Customer (“Customer Deliverables”). 

1.5. Documentation.  The written description of the functions and use of the Software. 

1.6. Error.  (i) any error or defect resulting from an incorrect functioning of Software caused by the Software’s failure to meet a 

Functional Specification; or (ii) any error or defect resulting from an incorrect or incomplete statement in Documentation 

caused by the failure of the Software and/or the documentation to meet a Functional Specification. 

1.7. Functional Specifications. The functions and/or criteria for the Software described as documentation related to the Software or 

as described in an Order Form. 

1.8. Intellectual Property.  All interests of any kind including: (i) trade secrets, (ii) copyrights, (iii) derivatives, (iv) documentation, 

(v) patents, (vi) the Software, (vii) technical information, (viii) technology, and (ix) any and all proprietary rights relating to 

any of the foregoing. 

1.9. New Product.  Any change or addition to Software, Services and/or related documentation that: (i) has a value or utility separate 

from the use of the Software, Services and documentation; (ii) may be priced and offered separately from the Software, Services 

and documentation; and (iii) is not made available to Catalis’ customers generally without separate charge.  In the event of any 

disagreement between the Parties with respect to whether a change or addition constitutes a New Product, the good faith 

determination of such issue by Catalis shall be final, binding, and conclusive. 

1.10. Statement of Work.  The schedule or addendum to an Order Form that provides the written description and specifications for 

the services to be provided by Catalis to Customer, including the Deliverables and milestone, delivery, and acceptance 

schedules. 

1.11. Software.  The Catalis software supplied by Catalis pursuant to this Agreement as described in an Order Form.  The term 

“Software” does not include New Products except to the extent added to the Software by separate agreement of the Parties and 

the payment to Catalis of the additional fees and under additional terms and conditions, if required by Catalis. 

1.12. Software Acceptance Date.  The date of acceptance of the Catalis Deliverables by Customer as described in this Agreement or 

the date that Customer uses the Software in a live environment, whichever is sooner. 

1.13. Taxes.  All federal, state, local, or foreign income, gross receipts, license, payroll, employment, excise, severance, stamp, 

occupation, premium, windfall profits, environmental, customs duties, capital stock, franchise, profits, withholding, social 

security (or similar taxes), unemployment, disability, real property, personal property, sales, use, transfer, registration, value 

added, alternative or add-on minimum, estimated, or other taxes of any kind, including without limitation any interest, penalty, 

or additions, whether or not disputed. 
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1.14. Test Validation Criteria.  The acceptance criteria for the Catalis Deliverables pursuant to the normal implementation 

methodology applied by Catalis, or as agreed by the Parties in the Statement of Work. 

1.15. Warranty Period.  The thirty (30) day period commencing on the installation of the Software 

 

2. SUBSCRIPTION LICENSE. 

2.1. License.  Catalis grants the Customer a license to access and use the Catalis Software and Catalis Deliverables described in an 

Order Form during the Term of this Agreement and in accordance with the terms and conditions of this Agreement (the 

“Services”).  As part of the subscription by Customer, Catalis will perform the services described in this Agreement. 

2.2. Scope of License Limited.  The right of Customer to use the Software and associated documentation is for Customer’s internal 

use only and limited to the field of use described in an Order Form.  No title or ownership in the Software or documentation is 

transferred to Customer.  Customer shall not copy or in any way duplicate the Software, except for necessary backup and 

archival procedures approved by Catalis in advance and in writing.  Only Customer’s employees and necessary contractors 

acting in the proper scope of their services to Customer may access or use the Software or documentation.   Customer shall not 

adapt, modify, reverse engineer, decompile, or disassemble, in whole or in part, any of the Software and/or any documentation.   

2.3. Additional Services.  Customer may subscribe to additional Services in a subsequent Order Form. 

2.4. Restrictions.  Customer shall not remove, edit, alter, abridge or otherwise change in any manner any Catalis Intellectual 

Property notices. Customer may not, and may not permit others to reverse engineer, decompile, decode, decrypt, disassemble, 

or in any way derive source code from, the software or Service; modify, translate, adapt, alter, or create derivative works from 

the Service; copy (other than one back-up copy), distribute, publicly display, transmit, sell, rent, lease or otherwise exploit the 

Service; or distribute, sublicense, rent, lease, loan or grant any third party access to or use of the Service to any third party. 

 

3. FEES, INSTALLATION CHARGES, AND TAXES. 

3.1. Subscription Fees.  The subscription fees for the Services are set forth on the Order Form.  Subsequent orders shall be at the 

fees in effect at the time of receipt by Catalis of any subsequent Order Form which identifies additional software to be included 

under this Agreement.  Catalis will give notice to Customer of any fee increases for a 3 year renewal term after the Initial Term 

as defined below. 

3.2. Configuration, Installation and Services Fees.  Customer shall also pay for configuration and installation of Services and any 

other services required under this Agreement or requested by Customer as described in this Agreement at the then prevailing 

fees, plus any travel expenses required, including reasonable mileage, airfare, meals, lodging, and similar expenses.  Meals will 

be billed at the applicable GSA per diem rate.  

3.3. Taxes.  Customer is additionally liable for any applicable federal, state, or local Taxes (exclusive of income or gross receipts 

Taxes properly payable by Catalis) and other fees or assessments incurred as a result of the use of the Software by Customer. 

3.4. Currency.  All Fees listed shall be interpreted as being in United States dollars (USD), unless otherwise stated. 

 

4. DELIVERY AND ACCEPTANCE. 

4.1. Delivery, Testing and Installation.  Each Party shall timely perform delivery of its required Deliverables in accordance with 

the Statement of Work, including any specified delivery schedule. Testing of Catalis Deliverables shall be completed by 

Customer in accordance with the Test Validation Criteria within fifteen (15) days following initial delivery to Customer.  Within 

thirty (30) days following completion of testing of the Catalis Deliverables, Catalis shall install the Catalis Deliverables at the 

hosting facility for acceptance testing. 

4.2. Acceptance.  Within ten (10) days following completion of User Acceptance Test (UAT), Customer shall either: (i) accept the 

Catalis Deliverables in writing; or (ii) reject the Catalis Deliverables and provide Catalis with a statement of Errors resulting 

in operation not in conformance with the Test Validation Criteria.  Catalis will correct any Error and redeliver the Catalis 

Deliverables to Customer within thirty (30) days following receipt of the statement of Errors.  Customer shall, within ten (10) 

days following such redelivery, accept or reject the redelivered Catalis Deliverables in accordance with the procedures set forth 

herein.  Failure by Customer to provide a statement of acceptance or statement of Errors within either of the ten (10) day periods 

specified herein shall be deemed to be acceptance by Customer of the Catalis Deliverables. 
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5. PAYMENT. 

5.1. Fees for Initial and Renewal Subscription Services.  Payment of Software subscription fees, installation fees, and other fees 

on the Order Form will be made as provided in the Order Form.  All Fees will be billed monthly and are due thirty (30) days 

after the date of the invoice.  Unless Catalis provides advance notice of a different price increase for Services, the pricing 

during any renewal term will increase above the applicable pricing in the prior term by the greater of three percent (3%) or the 

increase in the CPI for the prior calendar year. “CPI” means the Consumer Price Index for all Urban Consumers (All Items 

U.S. City Average 1982–84 equals 100), published by the Bureau of Labor Statistics, United States Department of Labor, 

Bureau of Labor Statistics.  

5.2. Fees for Subsequent Software Subscription.  Payment of subscription fees, installation fees, and other fees to Catalis will be as 

specified on any subsequent Order Form. 

5.3. Ancillary Charges and Out of Pocket Expenses.  All additional or ancillary charges (e.g., additional training charges) and all 

out of pocket expenses of Catalis (e.g., travel expenses) which are payable by Customer hereunder shall be due and payable 

within thirty (30) days following invoice by Catalis. 

5.4. Failure of Payment.  In the event payment is not made as specified in this Agreement, Customer shall pay interest at the rate 

of one and one-half percent (1.5%) per month (or the highest applicable legal rate, whichever is lower) on the outstanding 

overdue balance for each month that such sum is overdue; provided, however, that if Customer is a governmental agency or 

authority subject to a “Prompt Payment” or similar statutory requirement for the transaction contemplated in this Agreement, 

such statutory requirement shall control to the extent the same is inconsistent with the requirements of this section 5.4. 

 

6. WARRANTY, EXCLUSIONS, AND DISCLAIMER. 

6.1. Services Warranty.  Catalis warrants that the Services shall conform to the Functional Specifications and will be free of Errors 

during the Warranty Period.  Catalis’ sole obligation and responsibility to Customer under the foregoing warranty is to remedy, 

at no cost to Customer, any such Error reported to Catalis during the Warranty Period.   

6.2. Warranty Exclusions.  The foregoing warranties do not apply to any (i) damage arising from any cause beyond Catalis’ 

reasonable control, including improper operation or use or misuse of Software by Customer, (ii) Errors caused by software or 

hardware not supplied by Catalis, or (iii) problems due to Customer’s operating environment, including, without limitation, 

temperature, humidity, dust, or static charge. 

6.3. WARRANTY DISCLAIMER.  EXCEPT FOR THE EXPRESS WARRANTIES STATED IN THIS SECTION 6 OF THIS 

AGREEMENT, CATALIS DISCLAIMS AND CUSTOMER WAIVES ALL WARRANTIES ON THE SOFTWARE AND 

SERVICES FURNISHED UNDER THIS AGREEMENT INCLUDING, WITHOUT LIMITATION, ALL IMPLIED 

WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.  CATALIS LICENSES THE 

SOFTWARE “AS IS” AND “WITH ALL FAULTS.”   

 

7. FUNCTIONAL SPECIFICATIONS. 

Customer understands that such Functional Specifications shall be defined in accordance with Catalis standard applications and that any 

application and/or communication and/or functions not currently supported by Catalis shall be considered “customized” and, as such, 

may incur additional costs and delivery schedules beyond those stated and agreed to by Catalis.   

 

8. TRAINING. 

Catalis shall provide training in the operation and maintenance of the Services. The number of training days is described in the Order 

Form.  Customer may request additional training time and/or additional personnel to be trained, provided that any such additional 

training shall be chargeable to Customer at Catalis’ then current fee for the requested training, plus reasonable travel expenses if such 

training occurs anywhere other than Catalis’ facilities. 

 

9. RESTRICTIONS UPON DISCLOSURE OF CONFIDENTIAL INFORMATION. 

9.1. Protection.  Recipient shall use commercially reasonable care, but in no event less than the same degree of care it uses to protect 

its own most confidential and proprietary information, to prevent the unauthorized use, disclosure, publication, or dissemination 

of Discloser’s Confidential Information.  Recipient shall provide Discloser’s Confidential Information to its employees and 

necessary contractors only on a “need to know” basis, and always subject to the terms of this Agreement.  Recipient agrees to 

accept and use Discloser’s Confidential Information solely in connection with Recipient’s participation in, and solely with 

respect to, this Agreement.  Recipient shall inform its employees and necessary contractors of these confidentiality obligations 
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and shall take such steps as may be reasonably requested by Discloser to prevent unauthorized disclosure, copying, or use of 

Discloser’s Confidential Information.  Recipient acknowledges that, in the event of a breach by Recipient of its obligations 

under this section 9, in addition to any other right or remedy available to Discloser, at law or in equity, Discloser will suffer 

irreparable injury, and shall be entitled to preliminary and final injunctive relief (without bond except as otherwise required by 

applicable law) in order to prevent any further or other breach or any unauthorized use of Discloser’s Confidential Information.  

Recipient shall notify Discloser immediately upon discovery of any prohibited use or disclosure of any of Discloser’s 

Confidential Information or any other breach of these confidentiality requirements (including by any third parties) and shall 

fully cooperate with Discloser to assist Discloser in regaining possession of its Confidential Information and to prevent further 

unauthorized use or disclosure of the same. 

9.2. Limited Disclosure.  Recipient may disclose Confidential Information of Discloser if and to the extent required by any judicial 

or administrative governmental request, requirement, or order, provided that Recipient shall take reasonable steps to provide 

Discloser sufficient prior notice in order to enable Discloser to contest such request, requirement, or order.  Recipient shall, 

except as otherwise expressly provided by the terms of this Agreement, return all tangible Discloser Confidential Information, 

including, without limitation, all computer programs, documentation, notes, plans, drawings, and copies thereof, to Discloser 

immediately upon Discloser’s request. 

9.3. Ownership.  All Discloser Confidential Information, including, without limitation, any and all adaptations, enhancements, 

improvements, modifications, revisions, or translations thereof created by Discloser or Recipient, shall be and remain the 

property of Discloser, and no license or other rights to such Confidential Information is granted or implied hereby.  Except as 

otherwise expressly provided in this Agreement, all Discloser Confidential Information is provided “AS IS” and without any 

warranty, express, implied, or otherwise, regarding its accuracy or performance. 

 

10. INTELLECTUAL PROPERTY INDEMNITY. 

10.1. Indemnification of Intellectual Property Infringement Claims.  In the event of any actual or threatened claims by a third party 

that the Catalis Deliverables infringe upon any Intellectual Property of such third party, Catalis will indemnify Customer with 

respect to such claims.  Customer shall immediately notify Catalis of any such claim.  The foregoing indemnity shall be 

ineffective if any of the Services have been modified, altered, or otherwise changed by Customer (or on behalf of Customer by 

any person other than Catalis).   Catalis will have no liability or obligation under this section 100 if any claim of infringement 

is based upon: (i) the combination, operation, or use of the Software or Services with any component other than Catalis 

Intellectual Property, if such claim would have been avoided but for such combination, operation, or use; and/or, (ii) any 

derivative of any Catalis Intellectual Property created by any person other than Catalis.  Catalis shall have sole control over the 

selection of counsel and the defense and settlement of any legal proceeding or other claim and Customer shall provide Catalis 

with all reasonable assistance in the defense of the same. 

10.2. Indemnification by Customer.  Customer will defend Catalis against any claim, demand, suit or proceeding made or brought 

against Catalis by a third party alleging that any Customer Data infringes or misappropriates such third party’s intellectual 

property rights, or arising from Customer’s use of the Software, services, and/or content in violation of this Agreement, Order 

Form, or applicable law (each a “Claim Against Catalis”), and Customer will indemnify Catalis from any damages, attorney 

fees, and costs finally awarded against Catalis as a result of, or for any amounts paid by Catalis under a settlement approved 

by Customer in writing of, a Claim Against Catalis, provided Catalis (i) promptly gives Customer written notice of the Claim 

Against Catalis, (ii) gives Customer sole control of the defense and settlement of the Claim Against Catalis (except that 

Customer may not settle any Claim Against Catalis unless it unconditionally releases Catalis of all liability), and (iii) gives 

Customer all reasonable assistance, at Customer’s expense. 

10.3. Remedy.  In the event of a third party claim that the Catalis Deliverables infringe the intellectual property rights of a third party, 

Catalis shall have the right, as Customer’s sole and exclusive remedy against Catalis, at Catalis’ sole election, to: (i) modify 

the allegedly infringing Catalis Deliverables to be non-infringing, provided that such modification does not adversely impact 

the functionality of the Software in any material respect; (ii) obtain a license or other rights to enable Customer to continue to 

use the applicable Software as contemplated in this Agreement, or (iii) to terminate this Agreement and return to Customer any 

unearned fees paid by Customer to Catalis.   

 

11. RIGHTS IN SOFTWARE, DATA AND MATERIALS. 

11.1. Catalis Ownership.  As between Catalis and Customer, Catalis shall be the sole owner of all right, title, and interest in and to 

the Software, Services, all Catalis Deliverables, documentation, any suggestion, enhancement request, recommendation, 

correction or other feedback provided by Customer, and any and all copies or derivatives created by either Party, exclusive 

only of the Customer Materials.  Customer hereby irrevocably grants, transfers, and assigns to Catalis, without reservation, all 

worldwide ownership rights, title, and interest, including, without limitation, any and all Intellectual Property which Customer 
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may have or acquire, by operation of law or otherwise, in and to any or all of the Software, the Catalis Deliverables,  

documentation, and in and to any other Intellectual Property of Catalis, along with the good will of the business appurtenant to 

the use of any of the same.  Customer further hereby irrevocably transfers and assigns to Catalis any and all moral rights 

Customer may have in and to such Software, the Catalis Deliverables, documentation, and in and to any other Intellectual 

Property of Catalis, and hereby forever waives and agrees never to assert any moral rights it may have during or after 

termination or expiration of this Agreement.  Customer shall, at the request of Catalis, execute any and all documentation 

necessary to formally transfer such rights to Catalis.  Customer shall promptly notify Catalis in writing if it becomes aware of 

any violation, infringement, or unfair competition related to the Catalis Intellectual Property. Customer agrees to allow Catalis 

full access to all relevant hardware, software, and material to determine compliance. 

11.2. Customer Ownership.  As between Catalis and Customer, Customer shall be the sole owner of all right, title, and interest in 

and to all Customer Materials.  Catalis hereby irrevocably grants, transfers, and assigns to Customer, without reservation, all 

worldwide ownership rights, title, and interest, including, without limitation, any and all Intellectual Property rights, which 

Catalis may have or acquire, by operation of law or otherwise, in and to any or all of the Customer Materials.  Catalis further 

hereby irrevocably transfers and assigns to Customer any and all moral rights Catalis may have in such Customer Materials, 

and hereby forever waives and agrees never to assert any moral rights it may have or obtain, during or subsequent to the 

termination or expiration of this Agreement.  Catalis shall, at the request of Customer, execute any and all documentation 

necessary to formally transfer such rights to Customer. 

 

12. SUPPORT AND MAINTENANCE SERVICES. 

12.1. Scope and Definitions.  Catalis shall provide maintenance and support services reasonably necessary to ensure that the Services 

operate in conformity with Functional Specifications and the documentation as described in this Agreement.  The following 

terms shall apply to this section 12.  

12.1.1. Critical Defect.  An Error in the Services which renders the Services unable to perform a Functional Specification and 

for which a workaround is not available. 

12.1.2. Non-Critical Defect.  A defect in the Services that materially impacts the operation of the Services and for which a 

workaround is not available. 

12.1.3. Telephone Support.  The provision of general information and diagnostic advice and assistance concerning the use and 

operation of the Software and Catalis Deliverables via telephone.  Telephone support is intended to be used by a limited 

number of people designated by Customer to communicate with Catalis about defects or problems.  It is not a substitute 

for training of personnel by Customer. 

12.1.4. Basic Maintenance Period.  The Basic Maintenance Period is from Monday through Friday of each week, Eastern 

Time), except on the following recognized holidays (“Holidays”):  New Year’s Day, Martin Luther King Day, 

Presidents’ Day, Memorial Day, Independence Day, Labor Day, Columbus Day / Indigenous Peoples’ Day, Veterans 

Day, Thanksgiving Day, the day after Thanksgiving, Christmas Eve, and Christmas Day. Hours of operation are as set 

forth in the Order Form. 

12.2. Covered Maintenance. 

12.2.1. General.  Maintenance services and telephone support will be performed by Catalis during the Basic Maintenance 

Period.  Maintenance services do not include Customer’s costs necessary to access the Services. 

12.2.2. Upgrades.  Customer will receive all updated, patches and enhancements to the Services (except any New Product), 

including all related update releases and associated documentation.   

12.2.3. Online Support and Telephone.  Telephone support includes: (i) remote diagnostics; (ii) service desk and dispatch; (iii) 

question and answer consulting; and (iv) non-chargeable user error remedies.  Remote diagnostics equipment is 

required at Customer locations for remote support, which equipment is to be obtained by Customer at its sole expense. 

Catalis may choose to request a copy of the client database to load in Catalis’ offices in an attempt to either recreate 

the process or run the application to complete a process if time is of the essence. 

12.2.4. Exclusions.  Maintenance services do not include maintenance required by: (i) operator error or improper operation or 

use of the Services by Customer; (ii) modifications, repairs, or additions to the Services performed by persons other 

than Catalis, or damage to Services by Customer's employees or third persons; or (iii) training services.  Any 

maintenance service or related service or training other than the maintenance services described above will be charged 

at Catalis’ then current billable call maintenance rates in effect.  
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12.2.5. Billable Call Maintenance.  Any maintenance service or related service or training other than covered maintenance 

services will be charged at Catalis’ then current billable call maintenance rates in effect.  Such rates apply to time spent 

performing maintenance, including travel time.  The minimum charge for billable call maintenance is one-half of one 

hour (1/2 hour).  Should billable call maintenance services require travel to the Customer's site, Customer will also be 

invoiced for actual expenses of travel, including, without limitation, as applicable, mileage, air fare, meals, lodging, 

and similar expenses; provided, however, that, in the event Customer is a governmental agency or authority, travel 

expenses shall be limited in amount by applicable federal or state statutory requirements.  All charges for billable call 

maintenance shall be due and payable within thirty (30) days following invoice by Catalis. 

 

13. SUBSCRIPTION TERM, TERMINATION AND EXPIRATION. 

13.1. Term; Renewal. The initial term (“Initial Term”) of this Agreement is specified in the Order form and shall commence on the 

Effective Date. The term of this Agreement shall automatically renew for the same period as the Initial Term unless either Party 

gives the other Party not less than one-hundred and eighty (180) days prior to the conclusion of the then current term of 

Agreement of its decision to not allow the Agreement to renew.     

13.2. Termination for Breach. In addition to any other rights of termination specified herein, either Party may terminate this 

Agreement upon sixty (60) days prior written notice to the other in the event of the other's failure to cure a material breach 

within thirty (30) days after receipt of the terminating Party's written notice of default concerning the same. 

13.3. Termination for Non-payment.  Catalis may terminate Customer’s subscription to the Catalis Deliverables for Customer’s non-

payment of any fees due to Catalis if Customer does not cure any such default within ten (10) days after notice is given to 

Customer.   

13.4. Effect of Termination. Upon termination or expiration of the Agreement, Customer shall discontinue all use of the Services and 

shall immediately return to Catalis all copies of the Software and Catalis Deliverables and all other materials which contain 

any Confidential Information of Catalis in Customer's possession or control.  Customer shall also permanently delete all copies 

of all such items residing in Customer’s on or offline computer memory.  Catalis shall be entitled to enter into any location 

controlled by Customer to repossess and remove all Software, Catalis Deliverables, documentation and any other Confidential 

Information of Catalis.  Customer shall, within five (5) days following the effective date of termination or expiration of 

Customer’s subscription, certify in writing to Catalis, by an executive officer of Customer, that all copies of the Software, 

Catalis Deliverables and all documentation and any other materials required to be returned to Catalis or to be deleted have been 

returned or deleted as appropriate. 

13.5. Customer Data Portability and Deletion. Upon request by Customer made within 30 days after the effective date of termination 

of a Statement of Work, Catalis will make Customer Data available to Customer. After such 30-day period, Catalis will have 

no obligation to maintain or provide any Customer Data and will thereafter delete or destroy all copies of Customer Data in 

Catalis systems or otherwise in Catalis possession or control, unless legally prohibited. 

 

14. EXCUSABLE DELAYS. 

Notwithstanding any other term or provision of this Agreement, Catalis shall not be liable for delays in delivery, failure to deliver, or 

otherwise to perform any obligation hereunder when such delay or failure arises from causes beyond the reasonable control of Catalis, 

including, without limitation, such causes as acts of God or public enemies, labor disputes, supplier or material shortages, embargoes, 

rationing, acts of local, state or national governments or public agencies, utility or communication failures, fire, flood, storms, 

earthquake, settling of walls or foundations, epidemics, riots, terrorism, civil commotion, strikes, or war. 

 

15. LIMITATION OF LIABILITY. 

IN NO EVENT SHALL CATALIS’ AGGREGATE LIABILITY UNDER THIS AGREEMENT EXCEED THE SUBSCRIPTION 

FEES PAID BY CUSTOMER TO CATALIS DURING THE SIX (6) MONTH PERIOD PRIOR TO THE ACCRUAL OF THE 

CLAIM. 

 

16. LIMITATION ON DAMAGES. 

NEITHER PARTY SHALL BE LIABLE IN ANY EVENT TO THE OTHER PARTY FOR DAMAGES RESULTING FROM LOSS 

OF DATA, LOSS OF PROFITS, AND/OR LOSS OF USE OF PRODUCT, OR FOR ANY INCIDENTAL, SPECIAL, OR 

CONSEQUENTIAL DAMAGES, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  THIS LIMITATION OF 

LIABILITY SHALL APPLY REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT OR TORT, INCLUDING 

NEGLIGENCE. 
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17. ALLOCATION OF RISKS. 

CUSTOMER UNDERSTANDS AND AGREES THAT THE FEES CHARGED BY CATALIS SPECIFICALLY REFLECT THE 

ALLOCATION OF RISKS AND EXCLUSION OF DAMAGES PROVIDED FOR IN THIS AGREEMENT. 

 

18. MISCELLANEOUS PROVISIONS. 

18.1. ARBITRATION.  UPON THE DEMAND OF EITHER PARTY (UNLESS PROHIBITED BY APPLICABLE LAW), ANY 

ACTION OR PROCEEDING SEEKING TO ENFORCE OR TO INTERPRET ANY PROVISION OF THIS AGREEMENT 

OR ANY RIGHT OR OBLIGATION, INCLUDING, WITHOUT LIMITATION, ANY STATUTORY RIGHT OR 

OBLIGATION, OF ANY PARTY UNDER OR PURSUANT TO THIS AGREEMENT OR ARISING OUT OF CATALIS’ 

RELATIONSHIP UNDER THIS AGREEMENT WITH CUSTOMER, SHALL BE DETERMINED EXCLUSIVELY BY 

ARBITRATION CONDUCTED BY AND UNDER THE RULES OF THE AMERICAN ARBITRATION ASSOCIATION; 

PROVIDED, HOWEVER, THAT ARBITRATION SHALL NOT BE REQUIRED IN ANY ACTION OR CLAIM BY A 

PARTY WHICH INCLUDES A REQUEST FOR INJUNCTIVE, EQUITABLE, OR OTHER EMERGENCY RELIEF.  

18.2. Binding upon Successors and Assigns.  This Agreement shall be binding upon, and inure to the benefit of, the successors and 

assigns of the Parties hereto. 

18.3. Severability.  If any provision of this Agreement shall be invalid or unenforceable, such provision shall be deemed limited by 

construction in scope and effect to the minimum extent necessary to render the same valid and enforceable, and, in the event 

no such limiting construction is possible, such invalid or unenforceable provision shall be deemed severed from this Agreement 

without affecting the validity of any other term or provision hereof. 

18.4. Entire Agreement.  This Agreement, together with the Schedules and/or Addendum(s), constitutes the entire understanding and 

agreement of the Parties with respect to the subject matter of this Agreement, and supersedes all prior and contemporaneous 

agreements, understandings, inducements, and conditions, express or implied, written or oral, between the Parties with respect 

thereto.  The express terms hereof control and supersede any course of performance or usage of trade inconsistent with any of 

the terms of this Agreement.  This Agreement may be executed electronically and in any number of counterparts, which will 

constitute one and the same agreement. 

18.5. Amendment and Waivers.  Any term or provision of this Agreement may be amended, and the observance of any term of this 

Agreement may be waived (either generally or in a particular instance and either retroactively or prospectively) only by a 

writing signed by the Party to be bound thereby.  The waiver by a Party of any breach or default shall not be deemed to 

constitute a waiver of any other breach or default.  The failure of any Party to enforce any provision shall not be construed as 

or constitute a waiver of the right of such Party to subsequently enforce such provision. 

18.6. Notices.  Whenever any Party desires or is required to give any notice, demand, consent, approval, satisfaction, statement, or 

request with respect to this Agreement, each such communication shall be in writing and shall be effective only if it is delivered 

by delivery service, over-night delivery service or facsimile (followed by another permitted form of delivery) and addressed to 

the recipient Party at its notice address provided on the cover page of this Agreement.  Such communications, when personally 

delivered, shall be effective upon receipt.  Any Party may change its address for such communications to another address in 

the United States of America by giving notice of the change to the other Party in accordance with the requirements of this 

section 18.6. 

18.7. Choice of Law; Construction of Agreement.  This Agreement will be construed under the laws of the State of Delaware, 

exclusive of its conflicts of laws, principles, and has been negotiated by the respective Parties and the language shall not be 

construed for or against any Party.  The titles and headings are for reference purposes only and shall not in any manner limit 

the construction of this Agreement which shall be considered as a whole. 

18.8. Further Assurances; Cooperation.  Each Party shall execute such further instruments, documents, and agreements, and shall 

provide such further written assurances, as may be reasonably requested by the other Party to better evidence and reflect the 

transactions described in and contemplated by, and to carry into effect the intents and purposes of this Agreement. 

18.9. Non-Solicitation.  For a period ending two (2) years following the date of termination or expiration of this Agreement, Customer 

shall not solicit the employment or services of, nor employ or otherwise retain, any employee or former employee of Catalis 

who has been directly or indirectly involved in the development, licensing, installation, or support of any Catalis software 

product.  

18.10. Independent Contractor Status.  It is the intention of the Parties that their relationship is that of independent contractor and this 

Agreement shall not create any other relationship, whether partnership, joint venture, agency, or otherwise, between the 

respective Parties.  Neither Party has any authority, whether actual, express, implied, or apparent, to bind or otherwise obligate 
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the other Party in any capacity.  Catalis shall be entitled to list Customer in any designation of its customers in advertising or 

other published materials of Catalis. 

18.11. Publicity.  Catalis may list Customer as a user of the Services on its website, in press releases and in other promotional materials 

after the acceptance of the Services. The Parties will cooperate to produce case studies or testimonials or other public 

announcements relating to the subject matter of this agreement and the relationship between the Parties and the Parties will not 

unreasonably withhold or delay their consent. 

18.12. No Third-Party Beneficiary Rights.  No provision of this Agreement is intended or shall be construed to provide or create any 

third party beneficiary right or any other right of any kind in any person other than the Parties and their proper successors and 

assigns, and all terms and provisions shall be personal solely between the Parties to this Agreement and such proper successors 

and assigns. 

18.13. Survival.  The provisions of sections 9 through 11 and sections 14 through 18 shall survive the expiration or termination of this 

Agreement. 

18.14. Fees and Costs.  In the event of any litigation or arbitration between the Parties in connection with or arising out of this 

Agreement, or to enforce any right or obligation of either Party under this Agreement, or for a declaratory judgment, or for the 

construction or interpretation of this Agreement or any right or obligation under or impacted by this Agreement (in each case, 

a “Proceeding”), the Party which substantially prevails in any such Proceeding shall be entitled to recover from the other Party 

all of such prevailing Party’s fees and costs, including, without limitation, attorneys’ fees, court costs, and costs of expert 

witnesses and of investigation, incurred at or in connection with any level of the Proceeding, including all appeals. 

18.15. Cooperative Procurement: This agreement may be used as a cooperative procurement vehicle by any jurisdiction that is eligible.  

Catalis reserves the right to negotiate and customize the terms and conditions set forth herein, including but not limited to 

pricing, scope and circumstances of that cooperative procurement. 

 

 

[Signature page to follow] 

  



 

 

 

Master Software Subscription & Services Agreement: Town of Pound Ridge, NY Tax Receiver and Catalis Tax and CAMA, Inc.   |   Page 10 of 14 

IN WITNESS WHEREOF, the Parties have executed this Agreement by their duly authorized representatives. 

 

Town of Pound Ridge, NY Tax Receiver: 

 

By:  __________________________________________ 

Name:  __________________________________________ 

Title:  __________________________________________ 

Date:  __________________________________________ 

 

 

Catalis Tax and CAMA, Inc.: 

 

By:  __________________________________________ 

Name:  Steven Ashbacher 

Title:  Executive Vice President 

Date:  __________________________________________ 

 

 

[Signature Page to this Master Software Subscription and Services Agreement] 
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SCHEDULE A : Statement of Work 

1. FUNCTIONAL SPECIFICATIONS. 

Overview: All tax and lien collection years are accessible through the same interface.  Payments from any collection may be batched 

together and batch reports are customizable. 

Fast Parcel Lookup Capabilities 

o By: Name, Parcel ID, Legal address, Street name, Bill number, Account 

o Recent Parcel List and Current Collection List 

Detailed Parcel View Screens 

o Tax Summary List Including Each Collection in the Tax System 

o Owner(s), Billing Owners, Third Party Owners, Legal Address 

o Base Taxes, Districts, Exemptions, Due/Paid Amounts (Base/Fees/Penalty) 

o Document Printing, Ad Hoc Notes, Attached Documents, Edit Log 

o Bounce Payments and Add/Void Fees 

o Word Mail Merge Integration (requires desktop Word) 

Batch Processing of Tax Payments 

o Bill Payment Entry Screen Enables Easy Payment Entry 

o POS (Point of Sale) Bill Payment Feature Prints Receipts Automatically 

o Batch Processing: Prevents Duplicate Payments, Customizable Batch Reporting  

Reports/Printing 

o Documents and Reports Share a Print Engine w/ Customizable Templates  

o Auto-Generated PDFs 

o Standard Reports for Delinquents, Payments, Bank Deposits, and Bounced Checks 

o Custom Reports Module 

o Extract to Excel and CSV 

o Support for Custom Mailing Barcodes and Ordering (USPS) 

o Consolidated Delinquent Account Notices 

Other Features: 

o Multi-Tiered Security Access 

o Bulk TSO Processing 

o Barcode/Scanline Support  

Add-Ons 

o Status Website Integration 

o Email Documents and Online Registration 

o Automated Lockbox 

o General Ledger Extracts 

o PRO-RATA Module 

o Payment Plan Creation and Collection 

o Abatement Module 

o Owner Updates Directly from RPS or PAS 

o Cashiering Application Integration with Fuller Support for Partial Payments 

o Integrated Historical Database 

o Customizable File Import Module (with Issue Logging) 

o Transaction Module:  ability to bounce payments made across multiple parcels, partial reversals, tools to move payments 

between collections and parcels 

o Integrated Windows system service for processing Cashiering payments, Processing Payment Files (e.g. Lockbox) 

Web Tax Status: Significantly reduce customer phone calls with online Web Tax Status. Customers can view their tax and lien 

collection status in summary and detail by seamlessly connecting through your municipality’s website. 

Email Bills and Receipts: Taxpayer-managed web-based registration for receiving tax bills and receipts (minimal Tax Office staff 

involvement required)  

o Bulk email of bills/receipts/reminders from tax system 

o On-demand emailing of single bill/receipt/reminder on request from Inquire screen  
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SCHEDULE B : Pricing and Payment Schedule 

1. XLCR SOFTWARE FEES. 

One-Time License & Installation Charges $15,000.00 

Software License $5,000.00 

Installation & Training $2,500.00 

Data Conversion $5,000.00 

Email Bills & Receipts Module Implementation $2,500.00 

Web Tax Status Module Implementation (Waived) $2,500.00 

Annual Recurring Charges $11,270.00 

XLCR 

• Town Collection ($2,500.00) 

• School Collection ($2,500.00) 

• Lien Collection ($2,500.00) 

$7,500.00 

Web Hosting: 2 users 

($660.00 per user) 

$1,320.00 

Web Tax Payments Included 

Email Bills & Receipts Module Support $1,500.00 

Web Tax Status Module Support $950.00 

Pricing Assumptions: 

o One-Time Charges listed above will be invoiced upon Effective Date. 

o Annual Recurring Charges will be invoiced upon Software Acceptance, and each year thereafter. 
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SCHEDULE C : Service Level Agreement 

1. DESCRIPTION OF SERVICES 

1.1. Support Services 

1.1.1. During the term of this Agreement, Licensor will provide the services described herein so as to maintain the Software 

in good working order, keeping it free from material defects so that the Software shall function properly and in 

accordance with the accepted level of performance as set forth in the Schedule. 

1.1.2. Licensor will make available to Customer a telephone number for Customer to call requesting service. The Support 

Center operates during business hours, 8:00am to 6:00pm EST, Monday through Friday, excluding Holidays. This 

service telephone line can also be used to notify Licensor of problems associated with the Software and related 

documentation. 

1.2. Remedial Support 

Upon receipt by Licensor of notice from Customer through the Licensor Support Center of an error, defect, malfunction or 

nonconformity in the Software, Licensor shall respond as provided below: 

1.2.1. Critical Defect:  

Response: Licensor will provide a response by a qualified member of its staff to begin to diagnose and to correct a 

Critical Defect problem as soon as reasonably possible, but in any event a response via telephone will be provided 

within four (4) business hours. Licensor will continue to provide best efforts to resolve Critical Defects and will provide 

problem resolution within five (5) business days of the reported issue. 

1.2.2. Non-Critical Defect:  

Response: Licensor will provide a response by a qualified member of its staff to begin to diagnose and to correct a Non-

Critical Defect problem as soon as reasonably possible, but in any event a response via telephone will be provided 

within four (4) business hours.  

1.2.3. Feature Request: 

Definition: Produces a noticeable situation in which the use is affected in some way which is reasonably correctable by 

a documentation change or by a future, regular release from Licensor. 

Response: Licensor will provide, as agreed by the parties via Change Order, a resolution for Feature Requests in future 

software releases. 

1.3. Services 

During the term of this Agreement, Licensor will maintain the Software by providing software updates and enhancements to 

Customer as the same are offered by Licensor to its licensees of the Software (“Updates”). All software updates and 

enhancements provided to Customer by Licensor pursuant to the terms of this Agreement shall be subject to the terms and 

conditions of the Agreement between the parties. Updates will be provided on an as-available basis and include the items listed 

below: 

1.3.1. Bug fixes; 

1.3.2. Enhancements to market data service software provided by Licensor to keep current with changes in market data 

services or as Licensor makes enhancements; 

1.3.3. Enhancements to keep current with the current hardware vendor's OS releases, as available from Licensor, provided 

that the current hardware vendor's OS release is both binary and source-compatible with the OS release currently 

supported by Licensor; and 

1.3.4. Performance enhancements to Software. 

1.3.5. Updates do not include: 

a. Platform extensions including product extensions to (i) different hardware platforms; (ii) different windowing 

system platforms; (iii) different operating system platforms; and 

b. New functions such as (i) new functionality in the market data delivery infrastructure; (ii) new market data feeds; 

(iii) new applications; and (iv) new presentation tools. 

1.4. Services Not Included 

Services do not include any of the following: (i) custom programming services; (ii) support of any software that is not Software; 

(iii) training; (iv) out-of-pocket and reasonable expenses, including hardware and related supplies. Services, as described in 

this section 1.4, if required by Customer, would be executed via approved Change Order. 
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2. SERVICE LEVEL AGREEMENT MANAGERS 

2.1. Licensor and Customer will each appoint an appropriate person for ongoing development and management of the Agreement. 

SLA Manager responsibilities are as follows: 

2.1.1. Serve as the point of contact for problems or concerns related to the SLA itself and the delivery of services described 

in the SLA. 

2.1.2. Maintain ongoing contact with the other party’s SLA Manager. 

2.1.3. Serving as the primary point of contact in the escalation process. 

2.1.4. Coordinating and implementing modifications to service delivery and to the SLA Schedule. 

2.1.5. Periodically assessing the effectiveness of mechanisms selected for service tracking and reporting. 

2.1.6. Planning and coordinating service reviews. 

2.1.7. Facilitating and participating in conflict resolution processes regarding service effectiveness 

2.1.8. Assessing and reporting on how the Licensor and Customer can further strengthen their working relationship. 

 

3. LOCATIONS 

3.1. Licensor Location 

Primary & Secondary hosting facilities: Amazon Web Services (AWS) North America (Multi-zone redundancy) 

Designated site, username, and password are provided separately for security. 

 

4. RESPONSIBILITIES 

Each Service Level Requirement (SLR) set forth in this document identifies key performance measures that will be used to evaluate 

the Licensor’s delivery of the Software and/or service(s). The overriding goal in developing SLRs is to support Customer’s desire 

to manage the Licensor’s Software and/or service(s) by monitoring and measuring performance against defined SLRs. 

In the event of failure to meet an SLR, Licensor shall: (i) immediately take steps to mitigate any harmful effects of such failure 

within its control, (ii) upon Customer’s approval, correct the problem as soon as practicable, (iii) continuously, and when requested 

by Customer, advise Customer of the progress and status of remedial efforts being undertaken with respect to such problem, and 

(iv) demonstrate to Customer that all reasonable action has been taken to prevent a recurrence of the immediate failure.  

If Licensor fails to achieve SLRs twelve (12) or more times in any rolling six (6) month period, Licensor shall be deemed to be in 

default of the Agreement. 

SLR  

Type 

SLR  

Name 

Performance  

Target 

Measurement 

Period 

Response Time E-mail and 

voicemail response 

rate 

98% of e-mails and voicemails 

received by service desk responded 

to within 4 hours 

Monthly 

Performance System Performance 98% of web requests receive server 

responses within 500ms of the 

request arriving at the server 

Monthly 

Availability Uptime / 

Availability 

99.9%  Monthly 

Scheduled Downtime System Availability ≤8 hours down time per month  

(per component) 

Monthly 

Recovery Time 

Objective (RTO) and 

Recovery Point 

Objective (RPO) 

Recovery Time and 

Data Recovery 

≤8 hours with ≤1 hour of data loss Designated 

recovery period 

following a disaster 

Semi-Annual Disaster 

Recovery (DR) Test 

Semi-Annual DR 

Test 

Semi-annual DR test completed Semi-annual 

 



Town of Pound Ridge 
Tel.:  914-764-5511 
Fax:  914-764-0102 

 
 
 
 
 
 

  Town House 179 Westchester Avenue Pound Ridge, New York 10576-1743 

To: Town Board 
 
From:  Andrea Russo   
 
Date: November 9, 2023 
 
Re:  Adding Cleaning to Conant Hall  
 
 
 
The Recreation Department would like to add another cleaning day to Conant Hall. 
Currently our contract is once a week at Conant Hall and we would like to add twice a 
week. Cost will increase from $190 a month to $380 a month.   
 
We would like to have a deep cleaning of the kitchen with Fullerton (current cleaning 
company) priced at $200.  
 
 

Sincerely, 
 
 
       Andrea Russo  
       Supervisor of Recreation & Parks 
 
 



Fullerton Service Industries

PO Box 186
Bedford Hills, NY  10507 US
fsi186@aol.com

Estimate
ADDRESS

Town of Pound Ridge Connet 
Hall

ESTIMATE # 1050
DATE 10/25/2023

  

ACTIVITY QTY RATE AMOUNT

Cleaning
2 days a week

1 380.00 380.00T

Cleaning
deep clean of kitchen

1 200.00 200.00T

 

SUBTOTAL 580.00
TAX 0.00
TOTAL $580.00

Accepted By Accepted Date





































To: Kevin C. Hansan, Supervisor Town of Pound Ridge, New York  
 
From: Barbara Carbone  
 
Subject: Resignation from THRIVE Committee  
 
Date: October 24, 2023 
 
Dear Kevin, 
 
I am writing to formally resign from my volunteer committee position on the Bedford, Pound 
Ridge, Lewisboro Drug Abuse Council, presently known as "THRIVE," effective November 1, 
2023. It has truly been a privilege to serve on this Council for over 15 years and contribute to the 
essential work of educating our community on mental health awareness and drug and alcohol 
issues. However, due to personal and professional responsibilities, I find it necessary to step 
down at this time. 
 
My current professional commitments, especially my work associated with the military 
population, have become increasingly demanding and often require my attention on weekends. 
Thus, I believe it is in the best interest of both the Council and myself to allow someone else to 
step into this role who can devote the time and attention it deserves. 
 
Donna Volpitta and Roberta Markowitz, currently representing the Town of Pound Ridge, are 
dedicated individuals and skilled professionals, and I am confident they will continue to 
represent the town admirably. 
 
I would like to extend my deepest gratitude to you and Nicole Engel for your unwavering 
support whenever I reached out over the past years. Your guidance and encouragement have 
meant a great deal to me. 
 
I am immensely proud of the collective achievements of this Council over the years. While I am 
stepping down from my formal role, I remain committed to staying engaged in our community 
in other ways.  
 
Thank you for understanding my decision and for the opportunity to serve on this remarkable 
committee. I have full confidence that the committee will continue, especially with the 
rebranding, to excel in its mission with the dedication and capabilities of its current membership. 
 
Sincerely,  
Barbara Carbone 







































Kevin Les Ali Carla Dan Diane Other
Boards & Commissions
Audit Bills X
Board of Assessment Review N/A
Board of Ethics N/A
Conservation Board X
Drug Abuse Prevention Council X
Economic Development Committee X
Energy Action Committee X
Housing Board X
Human Rights Advisory Committee X
Landmarks & Historic District X
OEM X
Old Pound Road Committee X
Open Space X
Planning Board X
Police Department X
Recreation Commission X
Water Control Commission X
Zoning Board of Appeals X

Other
BCSDNY X
East of Hudson Watershed X
Environmental Initiatives Advisors Elyse/Bill Harding
Fire District X
Insurance Harvey Dann
Library Board X
New Dawn X
Westchester County Shared Services X
Sustainable Westchester X
WEMS Tom Mulcahy
Wireless Communication X
Water Wastewater Task Force X
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