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LOCAL ROAD USE AND PRESERVATION LAW
LOCALLAWNO.] OFTHE YEAR 2012

BE IT ENACTED by the Town Board of the Town of Worcester, Otsego County, New York as
follows:

Section 1: Legislative Findings and Purpose.

The Town Board has determined that certain high-intensity traffic associated with Construction Activity,
as defined herein, can damage and significantly reduce the life of Town highways, which must then be
repaired at the expense of the Town’s taxpayers. The Town Board has further determined that such
damage can be reliably measured using recognized engineering standards. In addition, the Town Board
has determined that the strength and capacity of Town highways may in some cases be inadequate to meet
the demands of traffic for Construction Activity, as defined herein, and that upgrades to Town highways
may be necessary toraccommodate such traffic. The Town Board finds that it is in the best interest of the
citizens and taxpayers of the Town to have the Person responsible for such Construction Activity bear
responsibility for making any necessary upgrades to Town highways and repairing any damage caused to
Town highways at the expense of such Person. The purpose of this local law is to establish a mechanism
by which the Person responsible for Construction Activity that will generate traffic likely to require

upgrades or cause damage to Town highways shall ensure that such upgrades are made and such damage
1s repaired at the Person’s own expense.

Section 2: Authority.

This local law is enacted pursuant to New York Vehicle & Traffic Law Section 1660, New York
Municipal Home Rule Law Section 10, New York Statute of Local Governments Section 10, New York
Highway Law Sections 320 & 326, and other applicable statutes.

Section 3: Definitions.

[ % Y -

As used in this local law, the following terms shall have the meaning set forth herein:

Baseline Traffic means recurring ambient traffic presented on an annualized basis. It includes typical
daily activities on Town Highways (hereinafter defined) such as passenger vehicles, school buses,
delivery vehicles, garbage trucks, and normal commuter and business traffic. Baseline Traffic is the
cause of normal wear and tear for which a Town Highway is constructed. Baseline Traffic does not

include unusual heavy traffic occurring on a temporary basis for such things as Construction Activity
(hereinafter defined).



Construction Activity means any activity occurring or to occur that results in land disturbance or the
improvement of a parcel. Evidence of Construction Activity includes, without limitation, those activities

which are also being undertaken subject to:

Federal permits and approvals including, without limitation, approvals subject to the National
Environmental Policy Act and activities subject to the following Nationwide Permits as amended and
issued by the U.S. Army Corps of Engineers: Permit 8 (Oil and Gas Structures), Permit 12 (Utility Line
Activities), Permit 13 (Bank Stabilization), Permit 16 (Return Water from Upland Contained Disposal
Areas), Permit 17 (Hydropower Projects), Permit 21 (Surface Coal Mining Operations), Permit 29

(Residential Developments), Permit 33 (Temporary Construction, Access, and Dewatering), Permit 38
(Cleanup of Hazardous and Toxic Waste), Permit 39 (Commercial and Institutional Developments), and

Permit 44 (Mining Activities); or

State permits and approvals, including, without limitation: Highway Work Permits, Waste
Transporter Permits, SPDES General Permit for Stormwater Discharges from Construction Activity,
Overweight/Oversize Vehicle Permit, Authority to Transport Property (Except Household Goods),
Divisible Load Overweight Permit, Special Hauling Trip and Annual Oversize/Overweight Loads Permit,
LCV/Tandem Trailer Permit, and Special Hauling Permit; or

Local permits and approvals, if applicable, including, without limitation: Aquifer Protection
Permit, Sludge Disposal Permit, Mining Permit, Gravel Mining Permit, Permit for Well in Aquifer Area,
Overweight/Oversize Vehicle Permit, Zoning Change, Special Use Permit, and site plan approval.

Construction Activity shall not include land clearing activity or the improvement of a parcel related solely
to “farm woodland” or “land used in agricultural production,” as those terms are defined pursuant to New
York Agriculture & Markets Law Section 301. Construction Activity shall not include local travel by any
vehicle(s) or implement(s) or combination thereof when used solely for farm purposes.

Person means anysperson, persons, corporation, partnership, limited liability company, or other entity.

Concentrated Traffic means traffic intended to travel upon or traveling upon Town Highways to or from
the site of Construction Activity which (i) is not Baseline Traffic, and (ii) which will exceed the

predetermined normal wear and tear thresholds of one or more Town Highways or segments of Town
Highways.

Program Manual means Road Protection Program Manual, Version 1.0, dated November 2011, prepared
by Delta Engineers, Architects, & Land Surveyors, P.C., a copy of which is on file at the Town Hall.

Technical Manual means Road Protection Program Technical Manual, Version 1.0, dated November

2011, prepared by Delta Engineers, Architects, & Land Surveyors, P.C., a copy of which is on file at the
Town Hall.



Town Highway means those roads and highways and related appurtenances of the Town which are owned
or maintained by the Town or otherwise exist as Town Highways by dedication or use, including without

limitation, roadways, shoulders, guide rails, bridges, tunnels, culverts, sluices, ditches, swales, sidewalks,
or any utilities or improvements therein, thereon, or thereunder. A map of all highways of the Town is
and shall be maintained by the Town Highway Superintendent.

Town Highway Superintendent means the Superintendent of Highways or his or her designee.

Road Repair means any repair to or replacement in kind of a Town Highway to fix damages caused by
Construction Activity.

Road Upgrade means any improvement to a Town Highway necessary to support or safely accommodate
a Construction Activity’s Concentrated Traffic.

Structural considerations refer to Town Highway structures such as bridges, culverts, guard rails and
signs.

Geometric considerations refer to road width, curve radii and/or grades of Town Highways.
Section 4: Applicability.

This local law shall apply to any Person who individually or in concert with another Person, intends to
undertake Construction Activity that will result in Concentrated Traffic on Town Highways.

Section 5: Determination of Whether Proposed Use Constitutes Concentrated Traffic.

A. Any Person identified under Section 4 of this local law shall, prior to undertaking
Construction Activity that results in or may result in Concentrated Traffic to travel upon
Town Highways, submit a haul route application form and project traffic worksheet to the

Town Highway Superintendent in accordance with the forms and procedures set forth in the
Program Manual.

B. The Town Highway Superintendent shall review such application and worksheet in
accordance with the Program Manual and the Technical Manual. Within no more than thirty
(30) days after receipt of a complete haul route application and project traffic worksheet, the
Town Highway Superintendent shall notify the applicant whether the use of Town Highways
will result in Concentrated Traffic.

(1) If the proposed use of Town Highways will not result in Concentrated
Traffic, the remaining provisions of this local law shall not be applicable
to the applicant.

(ii) If the proposed use of Town Highways will result in Concentrated

Traffic, the applicant must either (a) modify the intended haul route and
certify to the Town that no traffic generated by the applicant’s
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Construction Activity will travel over or upon a Town Highway so that
such traffic will not constitute Concentrated Traffic or (b) comply with

the provisions of Section 6 of this local law.

Section 6: Requirements for Concentrated Traffic.

If the Town Highway Superintendent determines that traffic generated by an applicant’s Construction
Activity will result in Concentrated Traffic, the apphcant shall be required to comply with the following
provisions:

A. The applicant shall be required to set forth a haul route declaration as set forth in the Program
Manual.

B. The Town’s engineering consultant shall examine each segment of the proposed haul route in
order to:

(1) evaluate the Town Highways on the proposed haul route for design, structural,
geometric, or health and safety deficiencies, as those deficiencies are defined
more fully by the Program Manual; and

()" estimate the costs and procedures necessary to upgrade such Town Highways on
the proposed haul route if the Town’s engineering consultant determines that the
Town Highways on the proposed haul route must be upgraded to accommodate
the applicant’s Concentrated Traffic; and

(i)  if available, propose an alternate haul route if required due to design deficiencies

or if desired by the applicant to minimize estimated upgrade or repair costs to the
haul route.

C. The Town’s engineering consultant shall design or approve, in conjunction with the Town
Highway Superintendent or the Town’s Engineer, all structural, geometric, health and safety, and
roadbed upgrades to Town Highways necessary to accommodate the applicant’s Concentrated
Traffic, which upgrades shall be made at the applicant’s expense in accordance with the
provisions of paragraph H of this Section 6. An applicant that has completed upgrades to Town
Highways in accordance with this paragraph C will not be responsible for repairing Town
Highways on the applicant’s haul route provided that the applicant’s actual traffic does not
exceed the scope, volume, weight, or trips reported on the applicant’s haul route declaration.

D. The Town’s engineering consultant shall conduct all pre-use testing and threshold evaluation of
each segment of a haul route that is a Town Highway in accordance with the methods set forth in
the Program Manual and the Technical Manual.

E. If no upgrades have been required and/or made to the Town Highways on the proposed haul route
and the Town’s engineering consultant determines that the applicant’s Concentrated Traffic is
expected to cause damage to Town Highways, the Town’s engineering consultant shall provide
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the Town Highway Superintendent and the applicant with an estimate of the cost to repair such
damage. Prior to the use of any haul route segment on Town Highways, the applicant shall agree
to make all such repairs at the applicant’s expense in accordance with the provisions of paragraph
H of this Section 6 (including the posting of appropriate security). If any haul route segment is
on unpaved Town Highways, the Town Highway Superintendent may require, upon the
recommendation of the Town’s engineering consultant, that such Town Highways be subject to
weekly monitoring and that any damage be repaired within five (5) days at the applicant’s
expense in accordance with the provisions of paragraph H of this Section 6.

The Town’s engineering consultant shall conduct all post-use testing and damage assessment of
each segment of a haul route that is a Town Highway in accordance with the methods set forth n
the Program Manual and the Technical Manual. The Town’s engineering consultant shall provide
an estimate of the cost of repairing any actual damage to Town Highways caused by the
applicant’s Concentrated Traffic. Upon receiving the estimate, the applicant shall make all such
repairs at the applicant’s expense in accordance with the provisions of paragraph H of this

Section 6. Upon the satisfactory completion of the repairs and the approval of such repairs by the
Town Highway Superintendent, any unused security shall be returned to the applicant.

. Any security for performance and/or payment required under this local law shall be in an amount
set by the Town Board upon the recommendation of the Town’s engineering consultant. Any
such security shall be provided pursuant to a written security agreement with the Town, approved
by the Town Board and also approved by the Town Attorney as to form, sufficiency, and manner
of execution. At the Town Board’s discretion, the security may be in the form of (i) a
performance or payment bond, as applicable, (11) the deposit of funds with the Town, (ii1) an
irrevocable letter of credit from a bank authorized to do business in New York State, or (iv) other
financial guarantee acceptable to the Town Board.

. An applicant shall be permitted to undertake upgrade or repair work only if the Town Highway
Superintendent determines that the applicant, or a contractor hired by the applicant, has the
capability and experience to make the necessary repairs or upgrades. All work shall be performed
pursuant to an agreement in writing between the applicant and the Town, which shall require,
among other things, the applicant or its contractor to (i) complete the work in a timely fashion,
(1) post security in accordance with the requirements of paragraph G of this Section 6, (iii)
indemnify the Town against all liability stemming from the applicant’s work, and (iv) provide
the Town with satisfactory evidence of insurance as determined by the Town, including liability
insurance naming the Town as additional insured. All repairs or upgrades to Town Highways
shall be made in accordance with the specifications established by the Town Highway
Superintendent and must be approved by the Town Highway Superintendent. In addition, the
applicant shall comply with all applicable laws and regulations, including without limitation the
prevailing wage requirements of New York Labor Law. The applicant or its contractor shall
obtain all governmental permits and approvals and obtain any private land rights that are

necessary to make any required repairs or upgrades to Town Highways. If the applicant does not
5



wish to make such repairs or upgrades to Town Highways, or is determined by the Town
Highway Superintendent not to have the necessary capability to make such repairs or upgrades,
then the applicant shall agree in writing to pay the Town for the cost of such repairs or upgrades
to Town Highways and post security in accordance with the requirements of paragraph G of this
Section 6.

The applicant shall pay the Town for all of the Town’s reasonable costs, attorneys’ fees, and

expenses in implementing the requirements of this Section 6, including without limitation the fees
of the Town’s engineering consultant in conducting all activities required hereunder and under
the Program Manual and Technical Manual. The Town may in some cases provide the applicant
with an estimate of such costs, attorney’s fees, and expenses, and the Town Board may require
the applicant to place funds in escrow to cover such costs, attorneys’ fees, and expenses.before
the Town incurs any such costs, fees and expenses.

The applicant shall defend, indemnify, and hold the Town harmless from all losses resulting from

injury or death of persons or damage to property arising from the applicant’s upgrades and repairs
to Town Highways.

. If an applicant disagrees with any decision by the Town Board, the Town Highway
Superintendent, or the Town’s engineering consultant in the administration of this local law,
including without limitation the extent or method of a proposed highway upgrade or repair, any
cost imposed upon the applicant, or an estimate of the amount of security to be held by the Town,
and the applicant and the Town are unable to resolve their dispute through negotiation, the
applicant may make a written request to the Town Board appealing such decision and requesting
a public hearing at which the applicant shall have the right to appear and be heard. The Town
Board shall issue a public notice of hearing and shall hold such public hearing not fewer than five
(5) days nor more than forty-five (45) days after such request. The Town Board may reverse,
modify, or affirm, wholly or partly, the decision appealed from and shall make such decision as in
its opinion ought to have been made in the matter and, to that end, shall have all the powers of the
board, official, or consultant from whose decision the appeal is taken. The Town Board shall
issue a determination on the applicant’s request within thirty (30) days of the public hearing. In

view of the Town’s obligation to provide its residents with safe and properly maintained
highways, the Town Board’s determination shall be final.

In order to comply with the requirements of this Section 6, an applicant shall have the option of
entering into a road use agreement with the Town. A sample form of road use agreement is on
file at the Town Hall. The sample form road use agreement may be amended from time to time
by resolution of the Town Board, with any amended version replacing the prior version on file at
the Town Hall. The applicant may ask to modify such form or propose a different form of road

use agreement, but any such agreement must be in a form approved by the Town Board and also
approved by the Town Attorney as to form, sufficiency, and manner of execution.



Section 7: Updates to the Program Manual and the Technical Manual.

From time to time, updates to the Program Manual and the Technical Manual may be published. The
Town Board may from time to time update or replace any manual referenced in this local law by adopting
a local law referencing such new or updated manual, and thereafter, the new or updated manual shall be
binding on all Persons subject to this local law.

Section 8: Application Fees.

The Town Board may establish a schedule of fees relating to applications, approvals, inspections, and
enforcement under this local law.

Section 9: Enforcement and Penalties for Offenses.

A.

The Town Highway Superintendent, code enforcement officer, or law enforcement officials are
hereby given the duty, power, and authority to administer and enforce this local law. Any Person
may file a complaint with the Town Highway Superintendent alleging a violation of this local
law, and th& Town Highway Superintendent shall investigate and report on such complaint. If
reasonable evidence of a violation exists, the Town Highway Superintendent may issue a notice
of violation, an appearance ticket, and an order to cease and desist to the Person or Persons
alleged to have violated this local law.

Any Person or Persons convicted of violating any provision of this local law shall be subject to
monetary civil penalties not exceeding $500 for a first violation; not less than $500 nor more than
$800 for the second violation occurring within a period of five years; and not less than $800 nor
more than $1,000 for the third or subsequent violation occurring within a period of five years.

Each week that a violation continues uncorrected or is resumed shall constitute a separate

additional violation.
' b3

The Justice Court of the Town shall have original and trial jurisdiction over all notices of
violations and appearance tickets served charging violations of this local law. For the purpose of
conferrmg _]Lll‘lSdlCthI’l upon courts and judicial officers generally, violations of this local law

shall be deemed misdemeanors, and for such purpose only, all provisions of law relating to
misdemeanors shall apply to such violations.

In addition to the penalties prescribed herein, if any use of Town Highways is made or threatened
in violation of the New York Highway Law, the New York Vehicle & Traffic Law, or other local
law or ordinance of the Town, the Town Highway Superintendent may, in the name of and on
behalf of the Town, seek all remedies allowed pursuant to such laws or ordinances and may
Imstitute an action or proceeding to restrain or enjoin such unlawful use.

. In lieu of or in addition to any fine or imprisonment, or both, imposed for a conviction of a

violation of this local law, each such violation may be subject to a civil penalty not to exceed
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$10,000 to be recovered in an action or proceeding in a court of competent jurisdiction. Each
week that a violation continues uncorrected or is resumed shall constitute a separate additional
violation.

(1) In addition to any penalties or other remedies provided for or allowed herein, the Town
Highway Superintendent shall have the right and authority to issue a stop-work order in order to
halt any use of or work on one or more Town Highways that is determined by the Town Highway
Superintendent to:

a. pose an unreasonable risk to the safety, health, or general welfare of the public, without
regard to whether such use of or work on Town Highways has been authorized pursuant
to this local law or by a road use agreement, or

b. pose a risk of imminent harm to Town Highways, without regard to whether such use of
or work on Town Highways has been authorized pursuant to this local law or by a road
use agreement, or

c. be contrary to any applicable provision of this local law.

(2) Al stop-work orders shall be in writing, be dated and signed by the Town Highway
Superintendent, state the reason or reasons for issuance, state with specificity the particular use of
and/or work on Town Highways that must cease and the particular Town Highways for which the
stop-work order is effective, and, where applicable, state the conditions that must be satisfied
before the use of or work on such Town Highways shall be permitted to resume.

(3) The Town Highway Superintendent shall cause the stop-work order, or a copy thereof, to be
served personally or by certified mail on the following Persons, where applicable:

a. the Person who has submitted a haul route declaration to the Town and whose use of or work
on Town Highways is the subject of the stop-work order, and

b. the Pérson who is a party to a road use agreement with the Town and whose use of or work
on Town Highways 1s the subject of the stop-work order, and

c. any identifiable contractor, subcontractor, construction superintendent, hauler, or any of their

agents, or any other Person taking part or assisting in the use of or work on Town Highways
that 1s the subject of the stop-work order.

Notwithstanding the foregoing, the failure to serve any Person mentioned above shall not affect
the validity or effectiveness of the stop-work order.

(4) Upon the issuance of a stop-work order, all Persons performing, taking part in, or assisting
in the use of or work on Town Highways that is the subject of the stop-work order shall
immediately cease all such use of or work on such Town Highways. The failure to comply with

the terms and conditions of a stop-work order issued hereunder shall constitute a violation of this
local law.



(5) A stop-work order may be rescinded only by the Town Highway Superintendent upon
receipt of evidence that the conditions or actions that lead to the issuance of the stop-work order
have been abated or adequately addressed.

Section 10: Time to Act.

The time periods prescribed herein in which the Town Board, the Town Highway Superintendent, other

Town official, or the Town’s engineering consultant shall act are not of the essence and shall not be
construed as imposing a limitation on the time to act.

Section 11: Inconsistent Provisions and Repealer.

In the event of any inconsistency between the provisions of this local law and the provisions of the
Program Manual and the Technical Manual, the provisions of this local law shall control. All ordinances,
local laws, and parts thereof inconsistent with this local law are hereby repealed. The provisions of this
law shall supersede provisions of the Town of Maryland Local Law No. 1-2011, Wind Energy Systems,
Section 1007 and Section 1007 Addendum that pertain to Road Use, Traffic, Permitting, Remediation of

damage to roads and all subjects relative to the use of Town roads in conjunction with their operations
and activities.

Section 12: Severability.

If any part or provision of this local law or the application thereto to any Person or circumstance shall be
adjudged invalid by any court of competent jurisdiction, such judgment shall be confined in its operation
to the part or provision or application directly involved in the controversy in which such judgment shall
have been rendered and shall not affect or impair the validity of the remainder of this local law or the
application thereof to other Persons or circumstances.

Section 13: Effecfive Date.

This local law shall take effect upon filing with the New York Secretary of State.



AGREEMENT FOR ROAD USE, REPAIR, AND INPROVENGLNTS

This AGREEMENT FOR ROAD USE, REPAIR, AND IMPROVI] MENTS ¢t "Agreement”)
is made and entered into this [DATE] by the TOWN OF WORCES i [:R «the "+ own'), a
municipal corporation with offices at [ADDRESS] and [DEVELOVPI R} a {15 7"- OF ENTITY]
with a mailing address at [ADDRESS] ("Developer”). The Town and Developer are sometimes
referred to herein individually as a "Party" and collectively as the "Purties”.

e, e

RECITALS

1. The Town has adopted Local Law No. 1 of the Year 2012 (tbe "lLoad T +¢ and
Preservation Law").

2. Developer intends to undertake construction activity which 1= subject v the requirements
of the Road Use and Preservation Law (the "Project").

3. The Town is responsible for the maintenance and repair of <citain roads and highways
within the Town.

4. In connection with the Project, it may be necessary for Developer and its contractors,
subcontractors or designees to: (a) frequently travel upon or transport havy equipment
and materials over certain roads and highways in the Town which may 1 certain cases be
in excess of the design limits of such roads; (b) transport certiain mater:.is. such as
concrete and gravel, on roads within the Town; and (¢) widen certain - »ads and make
certain modifications and upgrades (both temporary and permancent) 1 wuch roads to
permit equipment and materials to pass.

5. The Parties wish to enter into this Agreement to set forth the terms an:i conditions for the
use, improvement, and repair of Town roads by Developer in connect:on with the Project.
NOW THEREFORE, in consideration of mutual promises and covenaits contained
herein and other good and valuable consideration, the receipt and suflicicncy of which
are hereby acknowledged, the Parties agree as follows:



ARTICLE 1

USE OF HAUL ROUTES BY DEVEL PR

R “ ;: :)- 5
Section 1.1  Use of Designated Roads by Developer. In connes . wi v oo 10] ect,

the Town hereby acknowledges and agrees that Developer, its corictirs oo <1bContractors and
each of their respective agents, officers, employees, representatives. and sy (collectively, the
"Developer Parties'") may use the portions of the roads and highw:s Jocated o and maintained
by the Town identified as haul routes by Developer on Appendix attncheds noreto (the "Haul
Routes") subject to the terms and conditions of this Agreement ai 10 cece: wiee With the most
recent versions of the Delta Road Protection Program Manual (the = Progras

Manual") and the Delta Road Protection Program Technical Manual {the ~ohnical Manual").
Developer and the Developer Parties may not use any other Towr roace ar tonways (roads not

included as Haul Routes) in connection with the Project.

Section 1.2 Responsibilities of Engineer and Developer's Duty 1w Pay for [ own's

Reasonable Expenses. The Town shall retain an engineer (the "Lucineer”) 1 undertake surveys
of the Haul Routes, to conduct pre-use testing and post-use testiriy; of the i Routes, to prepare
estimates of the cost of upgrades or improvements to Haul Routes necessar ¢ accommodate

Project traffic and repairs for any damage to Haul Routes caused © ¥

PMiorect svartic, and to
perform such other tasks that the Town may designate to implemciit the Rens ise and
Preservation Law., Developer shall pay for all of the Town's reasonable cosis und expenses in
implementing this Agreement including the fees of the Engineer i+ connect 11 with the work to
be performed pursuant to this Agreement. The Town shall provide Developer -vita an estimate of
such costs and expenses, and Developer shall place funds in escrivwv with the Town in an amount

sufficient to cover such costs and expenses before the Town incurs anv such . osts and expenses

Section 1.3 Evaluation and Pre-Use Testing of Haul Routes. T3¢ veloper ~hail submit

to the Town Highway Superintendent a Haul Route Declaration or 2 form wupplied by the Town.

The Haul Route Declaration shall identify the Project location and the routes hat all material and

equipment required for the Project shall be carried over to reach i

¢ Project hie Engineer shall
2



undertake a public safety evaluation, structural evaluation, and @ .« ;e

¥

segment of the proposed Haul Route as provided in Chapter 3 of - v

The Engineer shall also pre-test each segment of the proposed ot fove

Chapter 3 of the Program Manual. The Engineer shall also conduct = mane

analysis as provided in Chapter 3 of the Program Manual. If Developor fuods

revise any Haul Routes, whether on the basis of the Engineer's en i o

otherwise, Developer shall submit a revised Haul Route Declarac.». i 1o

evaluate the revised Haul Routes as provided herein.

Section 1.4

geometric, or roadbed upgrades are necessary to accommodate Proicot trafi

a Technical Haul Route Evaluation Form, Developer shall have e oot

Haul Route or ensuring that such necessary upgrades are comple:o i 1

design, review, approval, and construction of any upgrades agrec:: = i

completed as provided in Chapter 3 of the Program Manual and 1o in e

provisions of Section 2.4 hereof.

Section 1.5  Use of Haul Routes. Upon the completion of the ¢ i+t

L

-

‘any necessary upgrades to the Haul Routes, Developer and Developer Par

to use the Haul Routes for Project traffic as provided in Chapter & ot the Pr

S

Manual. If the Engineer determines that Project traffic is likely te o or STITP TS

such damage in an amount to be determined by the Engineer and proved o
It Project traffic will travel over unpaved Town highways, the Tow o

may require, upon the Engineer's recommendation, that such Tow/n ' ahnwans De subject to

weekly monitoring and that any damage be repaired within five {7y oavs at

SN L B
-

expense. Developer shall be responsible for keeping, at its sole cowi up

Routes clean and free from rubbish and debris resulting from Proje:
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+s documented on

- rher revising the
wor's expense. The
>~ iuper shall be
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-~ =hall be permitted
soram

-+ egment of the

Haul Routes, Developer shall be required to post security to cover e oot | cost of repairing

‘e Town Board.

~uperintendent

- Jeveloper's
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~ Jeveloper's use
of the Haul Routes. Materials and equipment of Developer or the Develone: ©

her Parties, if any, shall

be timely removed from the Haul Routes when they are no longer v nah!
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Project. Developer will also take reasonable steps to minimize fuciio o

.
A
[

minimize the transport of such materials as mud or dirt to public wicet

Section 1.6  Post-Use Testing and Damage Assessment. At the .

3

ad

G etion

necessary to the

100 to mitigate or
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Project, the Engineer shall conduct post-use testing of all seements ¢ the b+ outeas
provided in Chapter 3 of the Program Manual. Using the pre-use s rans o use
testing data, the Engineer will make a determination of damages to I wul Re o reuments
(and any related appurtenances and improvements), if any, as a resui o oo ratfic as
provided in Chapter 3 of the Project Manual. The Engineer will wake 2cor -+ odations for

Yo

repair alternatives and estimated costs of repairs. If any segments of - fiuide . . are shared with
other developers subject to a separate road use agreement with the T =~n - -ineer shall also
provide an allocation analysis of the damage caused by the Develop: and o other developers.
The Town Highway Superintendent shall review the Engincer's recosmend woons and select an

appropriate repair alternative.

Section 1.7  Haul Route Repair. If Developer 1s found to be respo:.-bic yor
damage to any segment of a Haul Route, Developer shall be respensinie for oo ring such
damage at its own expense or paying the Town for the cost of suciy i+airs. - repairs shall be

made in accordance with the provisions of Section 2.4 hereof.

ARTICLE 11
GENERAL TERMS AND CONDITI(O -

Section 2.1  Designees. Either Party may at any time provide writic: noti . - the

LI

other Party with the name and contact information of a person who «bail wero o that Party's

primary point of contact between the Parties. A Party may change it esigi« . any time by

providing the other Party with written notice of the change and the ¢ ct: =+ . < of such change.

Section 2.2 Cooperation in Good Faith: Resolution of Disputes. &+ o+~ hail
communicate expeditiously and cooperate and negotiate in good 1ai*! “vits ot to all matters
that must be agreed upon after the execution of this Agreement. 11: -~ ol - . .1orees with any

decision by the Town Board, the Town Highway Superintendent. or v b0 - including

without limitation the extent or method of a proposed highway upge.ie or reo0 any cost

imposed upon Developer, or an estimate of the amount of security to o2 Leie o the Town, and

4



the Parties are unable to resolve their dispute through negotiation. Do velons
request to the Town Board appealing such decision and requestin: a sublic
Developer shall have the right to appear and be heard. The Town Bourd she
hearing not fewer than five (5) days nor more than forty-five (45} da « atie: -
Town Board may reverse, modify, or affirm, wholly or partly, the de rwon

shall make such decision as in its opinion ought to have been mace 1 aen

Board shall issue a determination on Developer's request within taurt . 3}

hearing. In view of the Town's obligation to provide its residents wit:e ater

maintained highways, the Town Board's determination shall be tinal

Section 2.3 Emergency Action by the Town. If the Town determizes ther

interest of public health, safety, or welfare that an emergency condit v ext

caused by Developer or Developer Parties and that a repair to a [ ow:: nigh

sooner than Developer is willing to agree to, the Town may mak. st rep:
Developer for the costs incurred by the Town 1n connection with the ropawr
has given Developer twenty-four (24) hours advance written notice ¢i the =
such repairs, or such advance written or oral notice as may be approyate -
of the emergency. Developer shall pay such invoiced amounts for re: s v+
Town within thirty (30) days following receipt of the invoice; previc: | hos

Developer disputes the invoice for such repairs, such dispute shail b 1esol-

with the provisions of Section 2.2 hereof.

altors

Sectionn 2.4 Terms and Conditions of Repairs and Upgrades oi He: Ro

Engineer determines that any repairs or upgrades to segment of 1 .au.

Ccoute
because of Project traffic, Developer shall have the option of makine such -
its own subject to the terms set forth herein. Developer shall be perne
work only if the Town HighWay Superintendent determines that Dev :ioper
by Developer, has the capability and experience to make the necess: - repa
work shall be performed pursuant to an addendum to this Agreemient that s
of work to be performed and which shall require Developer or its coriractor -
work in a timely fashion (ii) provide security for performance and/or ;ayme

reasonably satisfactory to the Town and in amounts deemed sufficie; by the
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indemnify the Town against all liability stemming from the wore. e i e the Town
with satisfactory evidence of insurance as provided in Article M e Lo s or upgrades
shall be made in accordance with the specifications established v “he Too o hway
Superintendent and must be approved by the Town Highway Superiniend: - addition,
Developer shall comply with all applicable laws and regulations. ari 0o ~erformed on
Town highways or Town property shall be subject to the prevai ¢ - .ments of New
York Labor Law. Developer or its contractor shall obtain all go. v atsand
approvals and obtain any private land rights that are necessary 1 muk oy ¢+ red repairs or
upgrades. If Developer does not wish to make such repairs or uj e o0 - fermined by the
Town Highway Superintendent not to have the necessary capab ity - i hyrepairs or
upgrades, then Developer shall agree in an addendum to this Agicerent 0~ e Town for the
cost of such repairs or upgrades and shall post security in a forn: veii iz sfactory to the
Town and in amounts deemed sufficient by the Town. If Develeper “aie .+ v complete or
pay for any repairs required hereunder, such failure shall be decracd ot . Default as set
forth in Article V1 hereof and the Town shall have such remedic: as ¢ ¢ s¢ - therein.
Section 2.5  Expiration of this Agreement. After the completi n« e - and

upon the Town Highway Superintendent's determination that al! vepairs o1 - des have been

satisfactorily completed, this Agreement shall expire and Developer shali - - ased from all

obligations herein except for those that expressly survive the exiirai ¢ o1

Agreement. .

ation of this

ARTICLE HI
COVENANTS OF PARTIES

The Parties' engineering responsibilities shall be carried out in accorcunce o cperally

accepted engineering practices, and construction responsibility shail e car it in accordance
with sound construction practices. The Parties shall require from he: oy

N

poo o construction

contractors and subcontractors no less a standard of engineering »nd ety practice. The

Parties shall perform and complete all repairs, upgrades, modificatiors. and .+ - vements

6



hereunder in a good and workmanlike manner.

ARTICLE IV

I
§

INDEMNIFICATION; LIMITATION OF +.8-0tc:

Section 4.1 Indemnification.

(a) Except to the extent caused by the (1) gross neghgenc: ‘v
willful misconduct of or by the Town or its officers, agents. emyj: v Atractors,
Developer agrees that it will defend, indemnify, and hold harmJe oo 0o o its officers and
employees (the "Indemnified Parties") from and against any and i Cons,
administrative proceedings, damages, claims, demands, judgmes:is, o< .xpenses and
fees, including reasonable attorney's fees (collectively, "Losses” = w¢.:tin 0 o {A) injury or
death of persons or damage to property arising directly or indircct'y »on e v 5, errors or
omissions of Developer or its officers, agents, employees or sub nt nnection with
the Project or the performance of any upgrades or repairs to Tov v - OWn property;

or (B) breach or default of this Agreement by Developer. In the =2

suit or proceeding to which the Indemnified Parties are entitled ¢ -

instituted by any third party, the Town shall promptly notify Dex ciey o i

Developer with a copy of the written documents presented by su © ¢

(b) Developer will have the right to control the defense ¢ ar v,
will have the right to settle such actions or claims on such terms .
reasonable so long as such defense and/or settlement (i) provides [or iho re o

indemnification of the Indemnified Parties and (11) does not crea: a:

obligation on the part of the Indemnified Parties that is not paid « »

Developer, The Indemnified Parties shall have the right to retain. .
separate legal counsel from Developer's legal counsel, subject to

legal counsel, the scope of services contemplated to be provided

counsel, and the billing rates of and charged for services by the I+

7
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counsel. If Developer is not named as a party in any action or pro ey v o il agamst an
Indemnified Party, and Developer requests the right to intervene . o ooty 10 oW hereby

consents thereto.

(c) Without limiting the foregoing, Developer agrees to duivini e
and hold harmless the Indemnified Parties for Losses in connecti i+ i Aol
commenced against the Indemnified Parties by reason of the Tov <o o this

Agreement, including but not limited to any litigation commence 1ot v by any

entity relating to the payments to be made by Developer to the 1w oo o ‘i1 the eventa
claim, action, demand, suit or proceeding is instituted against an fnderie o oty by any third
party challenging the exercise of the Town's municipal powers o ciiieaties - connection with
the Project, pursuant to which such Indemnified Party is entitled o ades o hereunder, the

Town shall promptly notify Developer in writing and provide Dt <ioper s 00 0opy of such

written documents presented by such third party, and the provisicts = e 1 (b) hereof
shall apply.

Section 4.2  Limitation of Liability. The Developer waives all v .. o+ e Town

for any consequential, incidental, indirect, special, exemplary, or ;i e o o oes (including,

without limitation, loss of actual or anticipated profits, revenues, o+ rodin.: - v reason of

shutdown or non-operation; increased expense of operation, borr ¢ o1 sing; loss of use

or productivity; or increased cost of capital); and, regardless of vl e
' y

of breach of contract or warranty, tort, product liability, indemni-«

“ar - claim arises out

woucen o ndemnity set
forth in this Section 5.1), contribution, strict liability, or other lec:w

Section 4.3  Survival. The provisions of this Article IV shall st v~ i~ rion or

earlier termination of this Agreement and continue until the later »i 1 e i it is six (0)

months after the expiration of the applicable statute of limitation.. .1 -

suit, or proceeding to which the Indemnified Parties are entitled © + -

I

~l1on, demand,

.+ hereunder or
(i1) in the event that a claim, action, demand, suit, or procecding < vl o tan
Indemnified Party, the date that a final judicial or administrative icrcrio settlement of

such claim, action, demand, suit, or proceeding becomes binding . ereto and is not

subject to appeal.



ARTICLE V

INSURANCE

T

Section 5.1  Required Insurance. If Developer or Developer 17+ - ot

repairs to Town highways or Town property, the party performa: o

[

all times while performing such work maintain in full force and >1¢ >

protect Developer or Developer Parties from claims set forth bein i

.

of Developer's or Developer Parties' operations or completed oy

- Developer or Developer Parties may be legally liable, whether » w0 ooer

-~

Developer or Developer Parties or by a subcontractor or by any«n: i1 ¢

o

employed by any of them, or by anyone for whose acts any of tici o v

(a) claims under worker's compensation, disability beneiit, ©n. -

benefit acts that are applicable to the work to be perform o
(b) claims for damages because of bodily injury or deathh of v~ -y

(¢) claims for damages insured by usual personal injury lab i

. . ’ . * ' L
(d) claims for damages because of injury to or destruction o’ .1

property, including loss of use therefrom;

(e) claxms for bodily injury, death of a person, or property d: i i

of ownership, maintenance, or use of a motor vehicle:

(f) claims for bodily injury or property damage arising cut o .. o

operations;

PR
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shall at

Coalrance as Will

it of or as a result
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- ndirectly

e
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nal

ot

(g) claims involving contractual liability insurance applicabi. 1+ 0 ven o

indemnification obligations in this Agreement: and
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(h) claims for remedial costs, bodily injury, and property d.ie o i

of the presence or discharge of pollutants, which i urr. o

it

reveloper's or

Developer Parties' operations and completed operation: & v

Section 5.2 Specific Insurance Requirements. The insurance oo

hereof shall in all cases be purchased from an insurer authorizec *

State and bearing A.M. Best financial strength ratings of "A-"« *

commercial liability coverage (including without limitation all -«

pollution legal liability, and automobile liability) (1) shall have = oo e

per occurrence and in the aggregate; (1) shall name the Town ¢

and non-contributing basis for claims arising in whole or in pai: ¢+
Developer Parties' operations and completed operations, wheth: - -
actually or allegedly negligent and whether or not any such cla: v
employee of any other insured or additional insured under sai¢ -~ 1 -
severability of interest; and (iv) shall state that the Town is ent' '«

omissions of Developer or Developer Parties even though the 7 o

insured. Certificates of insurance acceptable to the Town, with .1} -y o

'

endorsements attached, shall be filed with the Town prior to covven 1o

thereafter upon renewal or replacement of each required poiicy i -

and the insurance policies required by this Article V shall conte =
' ka

afforded under the policies will not be materially changed, cancvi -

least 30 days' prior written notice has been given to the Tovwn, ro

Town shall have the right to examine any policy of insurance roogn 1ro o

hereunder, If Developer or Developer Parties should fail to hur v .

insurance required under this Article V, the Town shall be ¢ntiz .

from such failure€, in addition to all other rights and remedies, ¢

obtained insurance to cover the same risks.
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ARTICLE VI

DEFAULT AND REMEDIJ.

Section 6.1  Events of Default. The occurrence and contizuw - applicable cure or

grace period of anyone or more of the following shall const:tui oo Default” hereunder:
(a) Developer shall fail to make any payment due unde &+ . 0 “ais Agreement

and such failure shall continue for a period of fifteen (15) duys 0 .. ¢ date; provided,

however, that if Developer timely disputes any amounts duc, « 0~ - all be deemed due

as of thirty (30) days after the date that such dispute is finai'y 7=~~~ = agreement of the

Parties, (ii) a final determination by the Town Board in accord ...+ . on 2.2 hereof, or

(ii1) a final and binding determination by a court having jurisdi. -

(b) Developer shall fail to increase the amount of, o> r¢. v .+ ity for the
benefit of the Town, whether provided under the terms of any ~cc . i+ 1y ent or otherwise,
and such failure shall continue for a period often (10) days toli- = - - notice by the Town

of such failure; or

(c) Developer fails to properly perform or complete un .-+ . .+ sair it or
Developer Parties have agreed to complete and such failure she'' o0 u . fifteen (15) days
following written notice by the Town of such failure. Anything . o v notwithstanding,
the time for cure of (i) any Event of Default may be extended o o

Parties, and (ii) any non-monetary Event of Default shall be ox -+

~ement of the

~ wsonable period so
long as Developer has commenced efforts to cure within such tc . .-

&+ cure period and
pursued such efforts with due diligence.
Section 6.2  Town Remedies. If an Event of Default has vccurre ™ o ce and the
expiration of any applicable cure or grace period provided i. S~ #
(a) with respect to any monetary Event of Default, the T oo 0 upon any

11



security provided therefore and any late payments shall accruc o

month or the highest rate permitted by law; or

(b) with respect to any Event of Default involving th.c i
Developer Parties to carry out any work, the Town may at »= ¢+
upon any security for the completion of such work, or (i1) correot -
own or through contractors hired by the Town and charge | ¢~ . =

connection therewith; or

(c) the Town may commence an action at law or in ~qu:iv -

relief as it deems appropriate or expedient; or

(d) the Town may issue a stop-work order or impos. 1+

under applicable law.

No remedy conferred upon or reserved to the Town under this .« -~
be exclusive of any other remedy under this Agreement or !+ . -
cumulative and shall be in addition to every other remedy ¢ v
hereafter existing at law or in equity or by statute. No delay or .5~ -~
any right or power accruing upon any Event of Default shal: My oo
be construed to be a waiver of any Event of Default or any ccqoo
power and rerhed’y given to the Town under this Agreement m:-

as often as may be deemed expedient by the Town.

Section 6.3  Attorney's Fees. In the event that the Town emnpo
other expenses to enforce the terms of this Agreement or co:vec . -
to the extent permitted by law, Developer shall pay all costs of -
payments due from Developer or in performing any work requs:

reasonable attorneys' fees and expenses.
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ARTICLE VI

FORCE MAJEURE EV:>

Section 7.1  Force Majeure Event Defined. A "Force Ma: i - v o0 0 mean acts

of God; strikes, lockouts, or other industrial disturbances; acts i >0 @ my; war,
terrorism; insurrections; riots; civil disturbances; epidemic: i w0 o o usters of all kinds;
floods; washouts; droughts or other weather~related events- w0 reso o of government
and people; explosions; partial or entire fatlure of utilities; »o -~ material, supplies
or transportation; or any other similar or different cause no: re 1. i the control of the

Developer or Developer Parties.

Section 7.2 _Applicability of Force Majeure Event. Deveior =t~ 1 breach or

liable for any delay or failure in its performance under this ~c: >+ I - axtent such

performance is prevented or delayed due to a Force Majeur~ i~ - =+~ .. that:

(a) Developer gives the Town written notice within fortv~cic 1 oo+ 5 of the
commencement of the Force Majeure Event, with detai’™ -+« -d within seven (7)
calendar days after the commencement of the Force M-+ . +her describing the
particulars of the occurrence of the Force Majeure I'ver -+ nerformance will

be of no greater scope and of no longer duration thas i v+ . o ] by the Force

: r
Majeure Event;

(b) Developer proceeds with commercially reasonable « {7 > the events or

crrcumstances preventing or delaying performance ciid i 50 o - written report to the

Town duri ' - Do e s .
during the period that performance is delayec Cienion eonibing actions taken

and to be taken to remedy the consequences of the Fore 0.

_

. 1, the schedule for

...... o eerbe affected by
the Force Majeure Event; and

13



ARTICLE V1l

REPRESENTATIONS AND W 1282« - 15t

Section 8.1 Town Representations and Warranties.

(a) Existence and Good Standing. The Town validly ex -1+~ oo ibdivision in good

standing under the laws of the State of New York.

(b) Approval and Authorization. The Town has full poveer » o0 w0 o enter into this

Agreement and to fully perform all of its duties and cies s ~der. The Town has
duly authorized the execution and delivery of this £ oo Town's
performance ofa 1l of its duties and obligations contiie: =+ 0 the extent

permitted by applicable law, this Agreement constit nee - 1 >+ zally binding

obligation of the Town, enforceable in accordance 1

(c) All Statements True. No statement, information, reyro+ i+ ranty of the Town
contained in this Agreement or furnished by oron b+~ 150+« in connection with
the transactions contemplated herein contains any it o fa material fact or
omits to state a material fact necessary in order to n.axc ¢ et ontained herein not
misleading.

e

Section 8.2  Developer Representations and Warranties.

(a) Lxistence and Good Standing. Developer is a - ¢stablished and in

good standing under the laws of the State of

(b) Approval and Authorization. Developer has full pcver = v+ - to enter Into this

Agreement and to fully perform all of its duties an«. .5 . i -

~ader. Developer is

duly authorized to execute and deliver this Agreem i . ~or 1] of its duties and

obligations contained herein, and, to the extent per-ni: - o -le law, this
) * b

,'ﬂkgreemgnt constitutes a valid and legally binding « 11, - . - 'oper, enforceable

14



in accordance with its terms.

(c) All Statements Truc. No statement, information, re s O

L,

Developer contained in this Agreement or furnished oy oo oo
connection with the transactions contemplated herci ¢

of a material fact or omits to state a material fact no o s

)

statement contained herein not misleading.

ARTICLE IX

MISCELLANEOUS PROV *+ ¢~

Section 9.1  Governing Law. This Agreement shall be g

laws provisions in such state.

Section 9.2  Entire Agreement and Amendments. All Apcond -

Agreement are incorporated into and form a part of this Agrevmo0
all Appendices) shall constitute the complete and entire agrve: o0
supersedes all prior and contemporaneous agreements and voier b

respect to the subject matter hereof. This Agreement may L. v
) r

agreement signed by all of the Patties.

Section 9.3  Binding Effect. This Agreement shall inure -+ ihe el

the Parties and their respective successors and assigns.

Section 9.4  Notices. All notices, requests, demands, and .1

be in writing and shall be deemed to have been duly given a <! -

fax (with appropriate acknowledgement of receipt); (b) threo 3
mailed by certified mail, postage prepaid, return recept requ i
after having been sent for delivery on the next business day, . AT

recognized overnight courier, in each case to the receiving I'.it Ve o

15
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at such other address as any Party may specify by written n et e ~arty sent in the

manner set forth herein.

(a) If to Developer:

Contact Person:
Tel.:
Fax:

E-mail:

With a copy to: |
[Name and title of copied person]
Tel.:

Fax:

E-mail:

(b) If to the Town:
Attn: Supervisor

Tel.:

Fax:

E-mail:

With a copy to:
[Town Attorney]
Tel.:

Fax:

E-mail:

And (1f applicable for the project) a copy to:

[Town and/or County Road Preservation Program Coordir v »r
Tel:

Fax:
E-mail

16



Section 9.5

right under this Agreement, or to insist upon the strict perfo - -an -
thereof, shall not be construed to be a waiver or relinquishnicat s oo

Party's failure to insist upon strict performance or any time -

conditions shall remain in full force and effect.

Section 9.6

under this Agreement shall be that of an indecpendent contr oy
accordance with such status, Developer and its otficers, ag. .~ s,
servants shall at all times during the term of this Agreemer® or
consistent with such status and by reason of this Agreemer :he
nor claim to be acting in the capacity of officers, employe«:. ¢
of the Town. As an independent contractor, Developer she.

providing to its employees all statutory coverage for work - ;

disability or other coverage required by law.

Section 9.7  Severability. In the event that any clause, |-

Agreement shall, for any reason, be deemed invalid or un. o

provisions shall not be affected, impaired, or invalidated : . =

Section 9.8

Agreement are inserted for convenience of reference onls

define, limit, or be used in construing the text of the Agre

singular words in the Agreement shall be construed to inc

Notwithstanding the fact that this Agreement has been pr

Parties confirm that they and their respective counsel hav

Agreement as the-joint agreement and understanding of .-

construed as a whole and any presumption that ambiguiti.
drafting party shall not apply.

Section 9.9

17
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each of which shall be deemed an original, but all of which ' 20 - witute one and the

same Agreement.

| ' ' I Provist oo oo snallinany
Section 9.10 No Third Party Beneficiary. No provisions ¢t

way inure to the benefit of any person or third party so aste . niin h perso

party as a third-party beneficiary under this Agreement, O BT AR - ¢ of the terms of

1se give 11 2AUS 101, 1 a Party hereto.
this Agreement or otherwise give rise 1o any cause of action. i a Party

Section 9.11 Ownership of Subject Matter of Agreement. ot o enything to

the contrary contained herein, this Agreement doesnotcres: oo - c:loper any

easement or any ownership rights of any nature whatsoeve: . U | - uproperty or public

rights-of-way.

Section 9.12 Consents to be Reasonable. Any consent, pu: Sy unon,

judgment, satisfaction, determination, O approvals require . ¢ , -rany Party's
consultant or inspéctor under this Agreement shallnotbe oo . _:eld, conditioned, or
delayed, except as may be specifically provided otherwise .-t o oL

Section 9.13 Safety. Developer and the Developer Partic © -he oo ot work hereunder in
a safe manner and shall obey all safety requirements that . w0 « from time to time,
and shall comply with all State and federal safety regulati+ :¢ - . he work being done.
While work is being done on any of the public roads inth Teow o ~+ bhehalf of

Developer, Developer shall establish work zones with appropricic o0 warning the traveling
public of the existence of the constrdction zone and provic g clo. - e control as to
assure safe passage through said construction zone. Devei-or . provide traffic
control on the Haul Routes when such highways are block:-.¢ - - by Developer or the
Developer Parties under this Agreement. All traffic contro: ole -+ 1 on Town highways
shall be approved by the Town Highway Superintendent.

Section 9.14 Excess Material. Developer and the Devel: v -~ that in connection
with any upgrades or repairs to be made hereunder, there «..vy = -0+ i aterials removed that
are no longer necessary (the "Excess Materials"). Develor »a .- yve such materials and
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stockpile them for use by the Town if requested by the Tow:r {0+ uiendent. The
Town Highway Superintendent shall designate the placeon © v o=+ which the Excess

Materials will be stored.

Section 9.15 Rights of Termination. Developer may termi > -0 i upon

- uleted the Project

A

thirty (30) days notice to the Town if and only if: (a) Develoy s
and (b) all obligations of Developer under this Agreement a1 .1y termination have

been satisfactorily met.

Section 9.16 Transfer of Project.

(a) Except as provided in subsections 9.10:h), 9.16(c) @+ ' SN0
Party may assign, transfer, or encumbecr this Agreen: .0 .. - s rights,
interests or, obligations under this Agrcement withev ' =0 o approval of the

other Party.

(b) In the event that Developer proposes o sell, lease, - ¢+« ¢ transfer

ownership to a third party (collectivelv. "Transferec = o' - =~ .ad this Agreement,

no approval by the Town is required, provided:

| (i)y Developer shall be in compliance wi- -+ -+ 115 of this
Agreement, and no E~ent of Default - a: + - - iand be
continuing;

(11) Developer shall notify the Town in vty oo o Sorty (30) days

prior to any sale, lease, assignment, .y ~into tne Town in

writing that the Transieree has notic ~idges, this

Agreement and the dutics and oblige” o1 hereunder; and

1ii T N , ‘
(111) be Transferee shall apree in 'writin ¢ .~ - ‘erms of this

Agreement and any other agreemen: -t - S,
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() In the event of any such sale, lease, trainsfer or assigii . e

" Assignment™) of all of Developer's i zits interest an. o+ .~ . this Agreement

to aTransferee, Developer shall be released ofallof v o oo snder from and

after the effective date of any such Assignment.

(d) Developer may, without approval of the Town, pledg o o d security
interest in, or otherwise collaterally assign this Agree o b oof its rights,
interests and obligations under this Agreement to an: o7 0 00 ‘nancing for the
Project as security for Developer under the finaneiny: 2 et - uding a trustee or
agent for the benefit of any financing narties) (@ "Pur oo o ssignee’),
provided that such pledge, mortgage, zrant ofasecu;: + -« =orcollateral
assignment does not materially diminish or impair . - irsuant to this
Agreement. In connection with any such collateral &+ =c:: . -imitted Collateral

Assignee, the Town shall cooperate with Developer - v ollateral
Assignee to execute and deliver a consent agreement © i ‘icate as reasonably

requested by Devcloper or the Permitted Collateral

(e) Developer shall reimburse the Town forits reasonas o qcluding

reasonable attorney's fees, in connection withthe To v o0 o Assignment.

Section 9.17  Jurisdiction and Venue. Each Party hereby v

s that any

legal action or proceeding against it, under, arising out of, «+ 11 1 relating to this

Agreement or any other agreement, document, or Instrumer 01 s, o executed 1n

connection with this Agreement shall be bronghtonlyina < w o+ urt of competent

jurisdiction in the State of New York and County of Otsege. w0 ! e execution and

delivery of this Agreement, expressly and irrevocably conse: s w00 .+ ‘o the personal

jurisdiction of a i et o
J ny such courts in any such action or procec: 1. - xpressly and

irrevocably waives any claim or defense in any action or pr oo o - any alleged lack of

personal jurisdiction, improper venue; forur non convenic: has1s
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[N WITNESS WHEREOF, the Parties have caused the i ~resentatives to

execute this Agreement as of the date above written.

TOWN

By | B )
Name:
Title: Town Sty 2t

DEVELOPEY sy ks PERSON

By:
Name:
Tile:
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Appendix A
Haul Routes

[the remainder of this page s intentiont. "
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5. {City local law concerning Charter revision proposc<d by petition.)

I hereby certify that the local law anncxed hercto, dcsiyw ted as local law Mo,
ofthe Cityof - oo vooee having: oen submitted t

scction (36)(37) of the Municipal Home Rule Law, and havirg received llu, 11
qualified electors of such city voting thercon at the (specin!}{general) electi
became operative.

6. (County local law concerning adoption of Charter.;

I hereby certify that the local law annexed hereto, designatef as local law I o

2ye

Ceeme?

“*’.31{; Lo

. ~suiant to the provisions of
ool a majortty of the
20 ...

1 submitted (o the electors

of the County of oo State of New o: |, hew
at the General Election of November —.--........._........ ZG.. .., pursuant (o su VIS .ad 7T of section 33 ol the
Municipal Home Rule Law, and having received the affirmative vote ol a viaj sity « 0« adilied electors ol the cit-
ies of said county as a unit and a majority of the qualificd cieclors of the to i of 50 21y considered as a unit
voling at said gencral clection, became operative.
(If any other authorized form of final adoption has beer followed, pleas 2 :ovic s propriate certification.)
I further certify that I have compared the preceding local tavw with the origim? ondie oo office and that the same
is a correct transcript therefrom and of the whole of such oiginal local law a: o wio i acopted in the manner in-
dicated in paragraph....... L...., above.
4

,XO(L 7 . ) ’L’L?Q,%/ \ 4

C erk of the Cennty lcgmlanvc bods | Eree, Towe e =i e ClOTR™

6r olficer Gesignated by local legisl: five ~ody

(Seal) Date:. March 27, 2012 i

(Certification to be executed by County Attorney, Corperation Counse!, = »wh 1y, Village Attorney or

other authorlzed attorney of locality.)

STATE OF NEW YORK

COUNTY OF OTSEGO

I, the undersigned, hereby certify that the [oregoing locas, iz
have been had or taken for lhc cnactment of the lomf lyo’

WORCESTER TOWN ATTORNEY

Tie

KA
(Xiw eyt
Town

WM

Date. __March 27,

Worcester

2012




