


1 
 

CLIFTON PARK WATER AUTHORITY 
TOWN OF CLIFTON PARK 
COUNTY OF SARATOGA 

STATE OF NEW YORK 
 

RESOLUTION NO. _____, 
February 15, 2022 

 
APPROVAL RESOLUTION REGARDING THE LEASE OF LAND TO CELLCO PARTNERSHIP 

d/b/a VERIZON WIRELESS TO PLACE A TELECOMMUNICATIONS FACILITY AT THE 
BOYACK ROAD FACILITY (SBL 288.8-1-56) 

 
WHEREAS, the Board of Directors (the “Board”) of the Clifton Park Water Authority (the “Authority”) 

seeks to lease a 1,954 s.f. portion of its land to Cellco Partnership d/b/a Verizon Wireless at the Authority’s facility 
located at 36 Boyack Road (SBL 288.8-1-56); and 
 

WHEREAS, Verizon Wireless seeks to construct a 110 foot tall monopole (114’ when including a four-
foot lightning rod) telecommunications facility with base station equipment, utility connections and utilizing an 
easement over the existing access road; and  

 
WHEREAS, the Board was provided the documentation presented by the applicant, including a proposed 

Lease Agreement, Lease Exhibit, State Environmental Quality Review Act (“SEQRA”) Full Environmental 
Assessment Form and a Visual Resource Evaluation regarding this matter for review and comment; and 
 

WHEREAS, on January 18, 2022, the Board conducted the SEQRA review and issued a Negative 
Declaration. 
 

NOW, THEREFORE, BE IT RESOLVED, that the Board hereby approves the Land Lease Agreement 
with Cellco Partnership d/b/a Verizon Wireless and authorizes and directs the Chairman to execute the required 
documents to effectuate this Agreement including a Memorandum of Lease. 
 

BE IT FURTHER RESOLVED, subject to the receipt all required permits and approvals, that the Board 
authorizes the construction of the telecommunications facility. 
 

BE IT FURTHER RESOLVED, the Attorney for the Board and Chairman are authorized and directed 
to take such further steps and make such required filings as are necessary and appropriate to effectuate this 
Resolution.   
 
 
MOTION BY:   ___________________ Voting:  Helmut Gerstenberger, Chairman  ____ 
         John Ryan     ____ 
SECONDED BY:   ___________________                Peter Taubkin    ____  
         Bill Butler        ____ 
         Alexis Osborne    ____ 
 
 
 
The resolution was duly adopted on __________________________, 2022 
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SITE NAME:  Clifton Park South 
SITE NUMBER:  603643 
ATTY/DATE  Young/Sommer – 2/12/2022 

 

 

 

LAND LEASE AGREEMENT 

This Land Lease Agreement (the "Agreement") made this    day of   , 2022, 
between the CLIFTON PARK WATER AUTHORITY, with its principal offices located at 661 Clifton Park 
Center Road, Clifton Park, NY 12065, hereinafter designated LESSOR or CPWA and CELLCO PARTNERSHIP 
d/b/a Verizon Wireless with its principal offices at One Verizon Way, Mail Stop 4AW100, Basking Ridge, 
New Jersey 07920, hereinafter designated LESSEE.  LESSOR and LESSEE are at times collectively referred 
to hereinafter as the "Parties" or individually as the "Party." 

WITNESSETH 

In consideration of the mutual covenants contained herein and intending to be legally bound 
hereby, the Parties hereto agree as follows: 

1. GRANT.  In accordance with this Agreement, LESSOR hereby grants to LESSEE the right 
to install, maintain and operate communications equipment (“Use”) upon the Premises (as hereinafter 
defined), which are a part of that real property owned, leased or controlled by LESSOR at 36 Boyack Road, 
Clifton Park, NY 12065 (SBL 288.8-1-56)(the “Property”).  The Property is legally described on Exhibit “A” 
attached hereto and made a part hereof.  The Premises are a portion of the Property and are 
approximately 1,954 square feet (the “Premises”) and are shown in detail in Plan Exhibit “B” attached 
hereto and made a part hereof.  LESSEE may survey the Premises.  Upon completion, the survey shall 
replace Exhibit “B” in its entirety.   

2. INITIAL TERM.  This Agreement shall be effective as of the date of execution by both 
Parties (“Effective Date”).  The initial term of the Agreement shall be for 5 years beginning on the 
Commencement Date (as hereinafter defined).  The “Commencement Date” shall be the first day of the 
month after LESSEE begins installation of LESSEE’s communications equipment but shall be no later than                                                                              
45 days after issuance of a Building Permit by the Town of Clifton Park.  Upon full execution of this 
Agreement, LESSEE shall promptly submit to the Town of Clifton Park for the required municipal approvals 
and shall diligently pursue same.  The parties agree to acknowledge the Commencement Date in writing. 

3. EXTENSIONS.   

(a) So long as Lessee is not in Default, this Agreement shall automatically be extended for two (2) 
additional five (5) year terms unless LESSEE terminates it at the end of the then current term by 
giving LESSOR written notice of the intent to terminate at least three (3) months prior to the end 
of the then current term.   

(b)  Thereafter, this Agreement shall automatically be extended for 3 additional 5-year terms 
unless either Party terminates it at the end of the then current term by giving the other Party 
written notice of the intent to terminate at least 18 months prior to the end of the then current 
term. The initial term and all extensions shall be collectively referred to herein as the “Term”. 

4. RENTAL. 
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(a).  Rental payments shall begin on the Commencement Date and be due at an initial annual 
rental of $24,000, to be paid in equal monthly installments on the first day of the month, in 
advance, to LESSOR at 661 Clifton Park Center Road, Clifton Park, NY 12065 or to such other 
person, firm, or place as LESSOR may, from time to time, designate in writing at least 30 days in 
advance of any rental payment date by notice given in accordance with Paragraph 20 below.  On 
each annual anniversary of the Commencement Date, the rent payable shall increase by 3% over 
the prior year’s rental amount.  LESSOR and LESSEE acknowledge and agree that the initial rental 
payment may not be delivered by LESSEE until at least 90 days after the Commencement Date.  
Upon agreement of the Parties, LESSEE may pay rent by electronic funds transfer and in such 
event, LESSOR agrees to provide to LESSEE bank routing information for such purpose upon 
request of LESSEE. 

 (b).  For any party to whom rental payments are to be made, LESSOR or any successor 
in interest of LESSOR hereby agrees to provide to LESSEE (i) a completed, current version of 
Internal Revenue Service Form W-9, or equivalent; (ii) complete and fully executed state and local 
withholding forms if required; and (iii) other documentation to verify LESSOR’s or such other 
party’s right to receive rental as is reasonably requested by LESSEE.  Rental shall accrue in 
accordance with this Agreement, but LESSEE may not deliver rental payments for up to 90 days 
after the requested documentation has been received by LESSEE.   

(c)  LESSEE agrees to provide three (3) months rent as a security deposit for the faithful 
performance of its obligations under this Agreement.   

5. ACCESS.  LESSEE shall have the non-exclusive right of ingress and egress from a public 
right-of-way, 7 days a week, 24 hours a day, over the Property to and from the Premises for the purpose 
of installation, operation and maintenance of LESSEE’s communications equipment over or along a twenty 
(20) foot wide right-of-way (“Easement”), which is depicted on Exhibit “B.  LESSEE may use the Easement 
for the installation, operation and maintenance of wires (which shall be underground if approved by the 
local utility provider), cables, conduits and pipes for all necessary electrical, telephone, fiber and other 
similar support services. In the event it is necessary, LESSOR agrees to grant LESSEE or the support services 
provider the right to install such services on, through, over and/or under the Property or to relocate the 
access to the public right-or-way, provided the location of such services or access to the right-of-way shall 
be reasonably approved by LESSOR.  Notwithstanding anything to the contrary, the Premises shall include 
such additional space sufficient for LESSEE’s radio frequency signage and/or barricades as are necessary 
to ensure LESSEE’s compliance with Laws (as defined in Paragraph 26).   

6. CONDITION OF PROPERTY.  LESSOR shall deliver the Premises to LESSEE in a condition free 
of debris.  LESSOR represents and warrants to LESSEE that as of the Effective Date, the Premises is (a) in 
compliance with all Laws; and (b) in compliance with all EH&S Laws (as defined in Paragraph 26). 

7. IMPROVEMENTS.  The communications equipment including, without limitation, the 
tower structure, antennas, conduits, fencing and other screening, and other improvements shall be at 
LESSEE’s expense and installation shall be at the discretion and option of LESSEE.  LESSEE shall have the 
right to replace, repair, add or otherwise modify its communications equipment, booms, antennas and 
appurtenances, conduits, or other improvements or any portion thereof and the frequencies over which 
the communications equipment operates, whether or not any of the communications equipment, 
antennas and appurtenances, conduits or other improvements are listed on any exhibit.  With LESSOR’s 
written consent, which shall not be unreasonably withheld, LESSEE shall have the right to replace, repair, 
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add or otherwise modify its tower structure (excluding booms, antennas and appurtenances which are 
covered above) and fencing and screening.  Any increase in the height of the tower in excess of that shown 
on Exhibit B shall require approval of the LESSOR.  To the extent that any modifications require the use of 
additional ground space in excess of the leased Premises, this Agreement shall require an amendment 
and will be subject to an increase in the rental amount.   

8. GOVERNMENT APPROVALS.  LESSEE’s Use is contingent upon LESSEE obtaining and 
maintaining all of the certificates, permits and other approvals (collectively the “Government Approvals”) 
that may be required by any Federal, State or Local authorities (collectively, the “Government Entities”) 
as well as satisfactory soil boring tests, environmental studies, or any other due diligence LESSEE chooses 
that will permit LESSEE’s Use.  LESSOR shall cooperate with LESSEE in its effort to obtain such approvals, 
and acknowledges, consents to and joins in any application for Government Approvals and agrees to 
execute any documents required in furtherance of such applications.  LESSOR shall take no action which 
would adversely affect the status of the Property with respect to LESSEE’s Use without giving LESSEE 
advance written notice thereof.   

9. TERMINATION.  LESSEE may, unless otherwise stated, immediately terminate this 
Agreement upon written notice to LESSOR in the event that (i) any applications for such Government 
Approvals should be finally rejected; (ii) any Government Approval issued to LESSEE is canceled, expires, 
lapses or is otherwise withdrawn or terminated by any Government Entity through no fault of LESSEE; (iii) 
LESSEE determines that such Government Approvals cannot be obtained in a timely manner; or (iv) LESSEE 
determines any structural analysis is unsatisfactory.   In the event that LESSEE terminates effective at the 
end of the initial term, LESSEE shall pay to LESSOR an early termination fee of twenty four (24) months’ 
rent at the then current monthly rental amount.   

10. INDEMNIFICATION.  Subject to Paragraph 11, each Party and/or any successor and/or 
assignees thereof, shall indemnify and hold harmless the other Party, and/or any successors and/or 
assignees thereof, against (i) any and all claims of liability or loss from personal injury or property damage 
resulting from or arising out of the negligence or willful misconduct of the indemnifying Party, its 
employees, contractors or agents, except to the extent such claims or damages may be due to or caused 
by the negligence or willful misconduct of the other Party, or its employees, contractors or agents.  Where 
a claim is the result of the concurrent acts of the Parties, each Party shall be liable under this Paragraph 
10 to the extent of its fault or liability therefor.  The indemnified Party will provide the indemnifying Party 
with prompt, written notice of any claim that is subject to the indemnification obligations in this Paragraph 
10.  The indemnified Party will cooperate appropriately with the indemnifying Party in connection with 
the indemnifying Party’s defense of such claim.  The indemnifying Party shall defend any indemnified 
Party, at the indemnified Party’s request, against any claim with counsel reasonably satisfactory to the 
indemnified Party.  The indemnifying Party shall not settle or compromise any such claim or consent to 
the entry of any judgment without the prior written consent of each indemnified Party and without an 
unconditional release of all claims by each claimant or plaintiff in favor of each indemnified Party.  All 
indemnification obligations shall survive the termination or expiration of this Agreement. 

11. INSURANCE.  The Parties agree that at their own cost and expense, each will maintain 
commercial general liability insurance with limits of $2,000,000 for bodily injury (including death) and 
property damage each occurrence.  The Parties agree to include the other Party as an additional insured 
as their interests may appear under this Agreement.  Upon the resolution and payment of any such claims, 
the Parties agree to waive and release any and all rights of action for negligence against the other which 
may hereafter arise on account of damage to the Premises or the Property, resulting from any fire, or 
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other casualty which is insurable under “Causes of Loss – Special Form” property damage insurance or for 
the kind covered by standard fire insurance policies with extended coverage, regardless of whether or 
not, or in what amounts, such insurance is now or hereafter carried by the Parties, even if any such fire or 
other casualty shall have been caused by the fault or negligence of the other Party.  These waivers and 
releases shall apply between the Parties and they shall also apply to any claims under or through either 
Party as a result of any asserted right of subrogation.  All such policies of insurance obtained by either 
Party concerning the Premises or the Property shall waive the insurer’s right of subrogation against the 
other Party. 

12. INTERFERENCE.  

 (a).  LESSEE agrees that LESSEE will not cause interference that is measurable in 
accordance with industry standards to LESSOR’s or any other pre-existing LESSEE’S or 
occupant’s equipment in place as of the Commencement Date.  LESSOR agrees that LESSOR and 
other occupants of the Property will not cause interference that is measurable in accordance 
with industry standards to the then existing equipment of LESSEE. 

 (b).  Without limiting any other rights or remedies, if interference occurs and continues 
for a period in excess of 48 hours following notice to the interfering party via telephone to 
LESSEE’S Network Operations Center (at (800) 621-2622) or to LESSOR (at (518) 383-1122), the 
interfering party shall or shall require any other user to  take such action as is reasonably 
necessary to reduce or eliminate such interference until the interference is cured.  

 (c).  The Parties acknowledge that there may not be an adequate remedy at law for 
noncompliance with the provisions of this Paragraph and therefore the Parties may have the 
right to equitable remedies such as, without limitation, injunctive relief and specific 
performance. 

13. REMOVAL AT END OF TERM. Upon expiration or within 90 days of earlier termination, 
LESSEE shall remove LESSEE’s communications equipment) and restore the Premises to its original 
condition, reasonable wear and tear excepted.  The foundation for the tower will be removed to four (4) 
feet below grade and the remaining portion of the foundation is permitted to remain after the expiration 
or termination of this Agreement.  So long as LESSEE is not in Default, LESSOR agrees and acknowledges 
that the communications equipment shall remain the personal property of LESSEE and LESSEE shall have 
the right to remove the same at any time during the Term, whether or not said items are considered 
fixtures and attachments to real property under applicable laws.  If such time for removal causes LESSEE 
to remain on the Premises after termination of the Agreement, LESSEE shall pay rent in accordance with 
Paragraph 14.  LESSEE shall obtain and provide an Equipment/Structural Removal Bond in favor of and 
naming CPWA as Obligee guaranteeing the removal of said communications equipment installed and/or 
placed upon the leased premises by LESSEE in the sum of Seventy-Five Thousand ($75,000.00) Dollars.  
Prior to the commencement of any additional lease extensions referenced in Paragraph 3(b) above, the 
Parties will review the removal bond amount and increase it to provide for adequate and reasonable 
security for the removal of the communication equipment.   

14. HOLDOVER.  If LESSEE holds over after the expiration or earlier termination of the Term, 
then this Agreement shall continue on a month to month basis at the then existing monthly rental rate or 
the existing monthly pro-rata basis if based upon a longer payment term, until the removal of the 
communications equipment is completed and the Premises are restored as provided above.  
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15. RIGHT OF FIRST REFUSAL.  If at any time after the Effective Date, LESSOR  receives an offer 
or letter of intent from any person or entity that is in the business of owning, managing or operating 
communications facilities or is in the business of acquiring landlord interests in agreements relating to 
communications facilities, to purchase fee title, an easement, a lease, a license, or any other interest in 
the Premises or any portion thereof or to acquire any interest in this Agreement, or an option for any of 
the foregoing, LESSOR shall provide written notice to LESSEE of said offer (“LESSOR’s Notice”). LESSOR’s 
Notice shall include the prospective buyer’s name, the purchase price being offered, any other 
consideration being offered, the other terms and conditions of the offer, a description of the portion of 
and interest in the Premises and/or this Agreement which will be conveyed in the proposed transaction, 
and a copy of any letters of intent or form agreements presented to LESSOR by the third party offeror.  
LESSEE shall have the right of first refusal to meet any bona fide offer of sale or transfer on the terms and 
conditions of such offer or by effectuating a transaction with equivalent terms. If LESSEE fails to provide 
written notice to LESSOR that LESSEE intends to meet such bona fide offer within 20 days after service of 
LESSOR’s Notice, LESSOR may proceed with the proposed transaction in accordance with the terms and 
conditions of such third party offer, in which event this Agreement shall continue in full force and effect 
and the right of first refusal described in this Paragraph shall survive. 

16. RIGHTS UPON SALE.  Should LESSOR, at any time during the Term, decide (i) to sell or 
otherwise transfer all or any part of the Property, or (ii) to grant to a third party by easement or other 
legal instrument an interest in and to any portion of the Premises, such sale, transfer, or grant of an 
easement or interest therein shall be under and subject to this Agreement and any such purchaser or 
transferee shall recognize LESSEE's rights hereunder. In the event that LESSOR completes any such sale, 
transfer, or grant described in this Paragraph without executing an assignment of the Agreement whereby 
the third party agrees in writing to assume all obligations of LESSOR under this Agreement, then LESSOR 
shall not be released from its obligations to LESSEE under this Agreement, and LESSEE shall have the right 
to look to LESSOR and the third party for the full performance of the Agreement.  Similarly, whether or 
not any such Assignment is executed by LESSOR, LESSEE shall continue to be bound to its obligations under 
this Agreement for the full term and any extensions thereof, including but not limited to the payment of 
rent.   

17. LESSOR’S TITLE.  LESSOR covenants that LESSEE, on paying the rent and performing the 
covenants herein, shall peaceably and quietly have, hold and enjoy the Premises.  LESSOR represents and 
warrants to LESSEE as of the Effective Date and covenants during the Term that LESSOR has full authority 
to enter into and execute this Agreement and that there are no liens, judgments, covenants, easement, 
restrictions or other impediments of title that will adversely affect LESSEE’s Use. 

18. ASSIGNMENT.  Without any approval or consent of the other Party, this Agreement may be 
sold, assigned or transferred by either Party to (i) any entity in which the Party directly or indirectly holds 
an equity or similar interest; (ii) any entity which directly or indirectly holds an equity or similar interest 
in the Party; or (iii) any entity directly or indirectly under common or municipal control with or of the 
Party.  LESSEE may assign this Agreement to any entity which acquires all or substantially all of LESSEE's 
assets in the market defined by the FCC in which the Property is located by reason of a merger, acquisition 
or other business reorganization without approval or consent of LESSOR.  As to other parties, this Agreement 
may not be sold, assigned or transferred without the written consent of the other Party, which such consent 
will not be unreasonably withheld, delayed or conditioned.  No change of stock ownership, partnership 
interest or control of LESSEE or transfer upon partnership or corporate dissolution of either Party shall 
constitute an assignment hereunder.  LESSEE may not sublet the Premises without LESSOR’S prior written 
consent, which consent shall not be unreasonably withheld. 
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19. NOTICES.  Except for notices permitted via telephone in accordance with Paragraph 12, 
all notices hereunder must be in writing and shall be deemed validly given if sent by certified mail, return 
receipt requested or by commercial courier, provided the courier's regular business is delivery service and 
provided further that it guarantees delivery to the addressee by the end of the next business day following 
the courier's receipt from the sender, addressed as follows (or any other address that the Party to be 
notified may have designated to the sender by like notice): 

LESSOR:  Clifton Park Water Authority 
661 Clifton Park Center Road 

  Clifton Park, NY 12065 

LESSEE:  Cellco Partnership 
d/b/a Verizon Wireless 
180 Washington Valley Road  
Bedminster, New Jersey 07921  
Attention: Network Real Estate 

Notice shall be effective upon actual receipt or refusal as shown on the receipt obtained pursuant to the 
foregoing. 

20. SUBORDINATION AND NON-DISTURBANCE.  Within 30 days of the Effective Date, LESSOR 
shall obtain a Non-Disturbance Agreement (as defined below) from existing mortgagee(s), ground lessors 
and master lessors, if any, of the Property.  At LESSOR's option, this Agreement shall be subordinate to 
any future master lease, ground lease, mortgage, deed of trust or other security interest (a “Mortgage”) 
by LESSOR which from time to time may encumber all or part of the Property; provided, however, as a 
condition precedent to LESSEE being required to subordinate its interest in this Agreement to any future 
Mortgage covering the Property, LESSOR shall obtain for LESSEE's benefit a non-disturbance and 
attornment agreement for LESSEE's benefit in a form reasonably satisfactory to LESSEE, and containing 
the terms described below (the “Non-Disturbance Agreement”), and shall recognize LESSEE's rights under 
this Agreement.  The Non-Disturbance Agreement shall include the encumbering party's (“Lender's”) 
agreement that, if Lender or its successor-in-interest or any purchaser of Lender’s or its successor’s 
interest (a “Purchaser”) acquires an ownership interest in the Property, Lender or such 
successor-in-interest or Purchaser will honor all of the terms of the Agreement.  Such Non-Disturbance 
Agreement must be binding on all of Lender's participants in the subject loan (if any) and on all successors 
and assigns of Lender and/or its participants and on all Purchasers.  In return for such Non-Disturbance 
Agreement, LESSEE will execute an agreement for Lender's benefit in which LESSEE (1) confirms that the 
Agreement is subordinate to the Mortgage or other real property interest in favor of Lender, (2) agrees 
to attorn to Lender if Lender becomes the owner of the Property and (3) agrees to accept a cure by Lender 
of any of LESSOR's defaults, provided such cure is completed within the deadline applicable to LESSOR. In 
the event LESSOR defaults in the payment and/or other performance of any mortgage or other real 
property interest encumbering the Property, LESSEE, may, at its sole option and without obligation, cure 
or correct LESSOR's default and upon doing so, LESSEE shall be subrogated to any and all rights, titles, liens 
and equities of the holders of such mortgage or other real property interest and LESSEE shall be entitled 
to deduct and setoff against all rents that may otherwise become due under this Agreement the sums 
paid by LESSEE to cure or correct such defaults. 

21. DEFAULT.  It is a “Default” if either Party (i) fails to comply with this Agreement and does 
not remedy the failure within 30 days after written notice by the other Party or, if the failure cannot 
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reasonably be remedied in such time, if the failing Party does not commence a remedy within the allotted 
30 days and diligently pursue the cure to completion within 90 days after the initial written notice, or (ii) 
fails to comply with this Agreement and the failure interferes with  the other Party’s Use and the 
interfering Party does not remedy the failure within  15 days after written notice from  the other Party or, 
if the failure cannot reasonably be remedied in such time, if  the interfering Party does not commence a 
remedy within the allotted  15  days and diligently pursue the cure to completion within  30 days after the 
initial written notice.  The cure periods set forth in this Paragraph 21 do not extend the period of time in 
which either Party has to cure interference pursuant to Paragraph 12 of this Agreement. 

22. REMEDIES. In the event of an uncured Default, without limiting the non-defaulting Party 
in the exercise of any right or remedy which the non-defaulting Party may have by reason of such default, 
the non-defaulting Party may, 30 days after giving written Notice to the Defaulting Party, terminate this 
Agreement and/or pursue any remedy now or hereafter available to the non-defaulting Party under the 
Laws or judicial decisions of the state in which the Property is located.  Further, upon a Default, the non-
defaulting Party may at its option (but without obligation to do so), perform the defaulting Party’s duty 
or obligation.  The costs and expenses of any such performance by the non-defaulting Party shall be due 
and payable by the defaulting Party upon invoice therefor.  If LESSEE undertakes any such necessary 
performance on LESSOR's behalf and LESSOR does not pay LESSEE the full amount within 30 days of its 
receipt of an invoice setting forth the amount due, LESSEE may offset the full amount due against all fees 
due and owing to LESSOR under this Agreement until the full amount is fully reimbursed to LESSEE. 

23. ENVIRONMENTAL.  LESSEE shall conduct its business in compliance with all applicable 
laws governing the protection of the environment or employee health and safety (“EH&S Laws”).  LESSEE 
shall indemnify and hold harmless LESSOR from claims to the extent resulting from LESSEE’s violation of 
any applicable EH&S Laws or to the extent that LESSEE causes a release of any regulated substance to the 
environment. LESSOR shall indemnify and hold harmless LESSEE from all claims resulting from the 
violation of any applicable EH&S Laws or a release of any regulated substance to the environment to the 
extent resulting from LESSOR’s violation of any applicable EH&S Laws or to the extent that LESSOR causes 
a release of any regulated substance to the environment.  The Parties recognize that LESSEE is only leasing 
a small portion of the Property and that LESSEE shall not be responsible for any environmental condition 
or issue outside of the Premises except to the extent resulting from LESSEE’s specific activities and 
responsibilities. In the event that LESSEE encounters any hazardous substances that do not result from its 
activities, LESSEE may relocate its facilities to avoid such hazardous substances to a mutually agreeable 
location or, if LESSEE desires to remove at its own cost all or some the hazardous substances or materials 
(such as asbestos, lead containing materials or soil) containing those hazardous substances, LESSOR 
agrees to sign any necessary waste manifest associated with the removal, transportation and/or disposal 
of such substances. 

24. CASUALTY.  If a fire or other casualty damages the Property or the Premises and 
significantly impairs LESSEE’s Use through no fault of LESSEE, rent shall abate until LESSEE’S Use should 
reasonably be restored.  If LESSEE’s Use is not restored within  90 days through no fault of LESSEE, LESSEE 
may terminate this Agreement.   

25. CONDEMNATION.  If a condemnation of any portion of the Property or Premises 
significantly impairs LESSEE’s Use, LESSEE may terminate this Agreement.  LESSEE may on its own behalf 
make a claim in any condemnation proceeding involving the Premises for losses related to LESSEE’s 
communications equipment, relocation costs and, specifically excluding loss of LESSEE’s leasehold 
interest, any other damages LESSEE may incur as a result of any such condemnation. 
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26. APPLICABLE LAWS.  During the Term, LESSOR shall maintain the Property in compliance 
with all applicable laws, EH&S Laws, rules, regulations, ordinances, directives, covenants, easements, 
consent decrees, zoning and land use regulations, and restrictions of record, permits, building codes, and 
the requirements of any applicable fire insurance underwriter or rating bureau, now in effect or which 
may hereafter come into effect (including, without limitation, the Americans with Disabilities Act and laws 
regulating hazardous substances) (collectively “Laws”).  LESSEE shall, in respect to the condition of the 
Premises and at LESSEE’s sole cost and expense, comply with (i) all Laws relating to LESSEE’s use of the 
Premises; and (ii) all building codes requiring modifications to the Premises due to the improvements 
being made by LESSEE in the Premises.  It shall be LESSOR’s obligation to comply with all Laws relating to 
the Property, except with regard to LESSEE’S specific use (including, reasonable modifications required to 
enable LESSEE to obtain all necessary building permits). 

27. TAXES and UTILITIES. 

 (a).  LESSOR shall invoice and LESSEE shall pay any applicable utilities, transaction tax 
(including sales, use, gross receipts, or excise tax) imposed on LESSEE and required to be collected 
by LESSOR based on any service, rental space, or equipment provided by LESSOR to LESSEE.  
LESSEE shall pay all personal and real property taxes, fees, assessments, or other taxes and 
charges imposed by any Government Entity and utilities that are imposed on LESSEE and required 
to be paid by LESSEE or that are directly attributable to LESSEE’s equipment or LESSEE’s use and 
occupancy of the Premises. Payment shall be made by LESSEE within 60 days after presentation 
of a receipted bill and/or assessment notice which is the basis for such taxes or charges.  LESSOR 
shall pay all ad valorem, personal property, real estate, sales and use taxes, fees, assessments or 
other taxes or charges that are attributable to LESSOR’s Property or any portion thereof imposed 
by any Government Entity.  

 (b).  LESSEE shall have the right, at its sole option and at its sole cost and expense, to 
appeal, challenge or seek modification of any tax assessment or billing for which LESSEE is wholly 
or partly responsible for payment.  LESSOR shall reasonably cooperate with LESSEE at LESSEE’s 
expense in filing, prosecuting and perfecting any appeal or challenge to taxes as set forth in the 
preceding sentence, including but not limited to, executing any consent, appeal or other similar 
document.  In the event that as a result of any appeal or challenge by LESSEE, there is a reduction, 
credit or repayment received by LESSOR for any taxes previously paid by LESSEE, LESSOR agrees 
to promptly reimburse to LESSEE the amount of said reduction, credit or repayment.  In the event 
that LESSEE does not have the standing rights to pursue a good faith and reasonable dispute of 
any taxes under this paragraph, LESSOR will pursue such dispute at LESSEE’s sole cost and expense 
upon written request of LESSEE. 

28. NON-DISCLOSURE. Except as otherwise permitted or reasonably required to carry out the 
intent of this Agreement (for example, in connection with obtaining Government Approvals), the Parties 
agree:  this Agreement and any information exchanged between the Parties regarding the Agreement are 
confidential; they shall not provide copies of this Agreement or any other confidential information to any 
third party without the prior written consent of the other or as required by law; and, if a disclosure is 
required by law, prior to disclosure, the Party shall notify the other Party and cooperate to take lawful 
steps to resist, narrow, or eliminate the need for that disclosure. 

29. MOST FAVORED LESSEE.  Intentionally Deleted.   
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30. MISCELLANEOUS. This Agreement contains all agreements, promises and understandings 
between LESSOR and LESSEE regarding this transaction, and no oral agreement, promises or 
understandings shall be binding upon either LESSOR or LESSEE in any dispute, controversy or proceeding.  
This Agreement may not be amended or varied except in a writing signed by all Parties.  This Agreement 
shall extend to and bind the heirs, personal representatives, successors and assigns hereto.  The failure of 
either party to insist upon strict performance of any of the terms or conditions of this Agreement or to 
exercise any of its rights hereunder shall not waive such rights and such party shall have the right to 
enforce such rights at any time.  The performance of this Agreement shall be governed, interpreted, 
construed and regulated by the laws of the state in which the Premises is located without reference to its 
choice of law rules and any claims or disputes related to this Agreement shall be venued in, and the Parties 
hereby consent to the jurisdiction of, the New York State Supreme Court in and for Saratoga County or 
the United States District Court for the Northern District of New York. Except as expressly set forth in this 
Agreement, nothing in this Agreement shall grant, suggest or imply any authority for one Party to use the 
name, trademarks, service marks or trade names of the other for any purpose whatsoever.  LESSOR agrees 
to execute a Memorandum of this Agreement, which LESSEE may record with the appropriate recording 
officer.  The provisions of the Agreement relating to indemnification from one Party to the other Party 
shall survive any termination or expiration of this Agreement.  

31. TEMPORARY EASEMENT.  LESSOR hereby grants LESSEE a non-exclusive temporary 
easement (the “Temporary Easement”) to utilize a portion of the Property, all as shown on Exhibit “B” 
hereto (the “Temporary Easement Area”).  The Parties acknowledge and agree that the Temporary 
Easement shall be for the purpose of clearing any rocks, dirt, brush, trees or other vegetation, grading, 
excavation, and storing materials (including, without limitation, excavated soil and equipment) in order 
to allow for the construction and installation of LESSEE’s communications facility as described herein.  The 
Temporary Easement shall terminate upon completion of the construction and installation of LESSEE’s 
communications facility and LESSEE shall return the Temporary Easement Area to as good a condition as 
is reasonably practicable considering the clearing and grading that is to be performed by LESSEE. 

32. EMERGENCY CONTACT.  In the event of an emergency, LESSOR shall have immediate 
access to the Demised Premises and communications equipment via (518) 383-1122 and LESSEE’s 
emergency contact person and telephone number is: Network Operations Center at (800) 621-2622. 

[Signature page follows.  The remainder of this page is intentionally blank.]  
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IN WITNESS WHEREOF, the Parties hereto have set their hands and affixed their respective seals 
on the dates below, effective the day and year first above written. 

LESSOR:  CLIFTON PARK WATER AUTHORITY 

       By:       

       Its:_______________________________ 

       Date: _______________________________ 
 

LESSEE:  CELLCO PARTNERSHIP d/b/a 

 Verizon Wireless 

       By:                 
 

       Its: ________________________________ 

       Date:       
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EXHIBIT "A" 

DESCRIPTION OF PROPERTY 
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EXHIBIT "B" 

SITE PLAN OF THE PREMISES 
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Delaware Engineering, D.P.C. 1 Feb-22 

  

 
PROFESSIONAL SERVICES AGREEMENT 

 
 

On-Call Professional Engineering Services 
 
 

This Agreement is by and between 
 

Clifton Park Water Authority (“CLIENT”) 
661 Clifton Park Center Road 

Clifton Park, NY  12065 
 

and, 
 

Delaware Engineering, D.P.C. (“ENGINEER”) 
28 Madison Avenue Extension 

Albany, New York   12203 
 

 
Who agree as follows: 

 
The CLIENT hereby engages the ENGINEER to perform the services described in Part I 
("Services") and the ENGINEER agrees to perform the Services for the compensation set forth in 
Part II.  Work shall be conducted pursuant to the Standard Terms and Conditions provided in Part 
III.  The ENGINEER shall be authorized to commence the Services upon execution of this 
Agreement. The CLIENT and the ENGINEER agree that this signature page, together with Parts 
I-III and any attachments referred to therein, constitute the entire agreement between them relating to 
continuing Project assignments (Agreement). 
 
 
APPROVED FOR CLIENT  APPROVED FOR ENGINEER 
 
By:  By:   
 
Printed Name: Printed Name: Mary Beth Bianconi 
  
Title:  Title: Partner 
 
Date:  Date:  January 11, 2022 
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 PART I 
 ENGINEER'S RESPONSIBILITIES 
 
CLIENT seeks to establish a relationship with ENGINEER to assist CLIENT from time to time with 
professional services in support of CLIENT’s public water system including but not limited to sources of 
supply, treatment, storage and distribution.  
 
ENGINEER proposes to provide seamless technical support to CLIENT for a broad range of 
professional service activities. ENGINEER’s staff of nearly 70 professional engineers, planners, 
scientists, operators and technicians with expertise in all aspects of public water supply including but 
not limited to operation, maintenance, grant funding, permitting, capital planning and capital 
improvements including construction oversight will be made available to CLIENT in the conduct of 
services authorized by this agreement.  
 
ENGINEER is prepared to meet CLIENTS needs in a customized manner, including acting as an 
extension of the CLIENT’s in-house staff, handling routine tasks such as reporting associated with 
regulatory programs and grants, and to respond to requests from CIENT regarding project specific 
assignments.  
 
ENGINEER offers CLIENT ultimate flexibility and agrees to follow the lead of the CLIENT with 
respect to assignments, participation in projects and meetings, etc.  ENGINEER’s role in any 
activity, task or project is based on specific engagement by the CLIENT.   
 
ENGINEER offers a broad range of allied professional and technical services including but not limited to: 

 
Professional Infrastructure Planning – preparation of asset inventories and management plans; 
budgeting and rate structure analysis; environmental permitting and regulatory coordination; conduct 
of the National Environmental Policy Act (NEPA) and the State Environmental Quality Review Act 
(SEQRA) including short and long environmental assessments, environmental impact statements, 
negative and positive declarations, public hearings, filing requirements and findings statements; public 
engagement and relations.  
 
Professional Environmental Science – preparation and conduct of sampling plans and laboratory 
coordination; interpretation of lab results; and regulatory coordination as needed; stormwater design, 
permitting and review for construction stormwater discharges as well as post-construction structural 
measures; overall drainage planning including technical analysis, project 
design/permitting/construction inspection, and governance; grants and regulatory compliance. 
 
Professional Engineering – all aspects of project planning, grants, design, permitting, bidding, 
construction inspection and contract administration, and start up for public water systems including 
supply, treatment, storage and distribution; wastewater conveyance, treatment, and discharge; and, 
structures and buildings associated with infrastructure systems. 
 
Additional Services – ENGINEER has substantial capacity to meet CLIENT’s needs not listed 
herein upon notification, including emergency technical support and licensed operator coverage. 
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 PART II 
 COMPENSATION 
 
 
As an On-Call ENGINEER, it is envisioned that compensation may vary depending on assignments 
authorized by CLIENT, and substantial flexibility is offered by ENGINEER to CLIENT, including 
but not limited to: 
 

• General Engineering Services - to facilitate questions and answers, attend routine meetings, 
conduct of research, or to initiate actions: 

o Invoiced on a time and materials (T&M) basis in accordance with the Rate Schedule 
in effect (rate schedules are adjusted once annually) 

OR 

o Monthly retainer (Retainer) which may be adjusted once annually to accommodate 
escalation 

• Project Specific Assignments - projects with a defined scope of work that generally result in 
development of a formal engineering report, project plans, and potentially construction or 
other substantive action: 

o Time and materials basis, 

o Lump sum, 

o Progress payments, or 

o Another arrangement determined at the time of assignment 

 
Compensation shall be determined on a case-by-case basis in writing which may be via electronic 
communications.   
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Delaware Engineering, D.P.C. 
2022 

Hourly Rate Schedule 

 
Personnel Rate 

Admin, Billing Clerk, Project Coordinator $75 - $90 

Communications $150 

Designer, Technician, Construction Inspector I $85 - $95 

Designer, Technician, Construction Inspector II $120 -$135 

Designer, Technician, Construction Inspector III $140-$150 

Designer, Technician, Construction Inspector IV $160 - $195 

Engineer/Scientist/Planner I $95 - $130 

Engineer/Scientist/Planner II $130 -$155 

Engineer/Scientist/Planner III $155 - $175 

Engineer/Scientist/Planner IV $180 - $220 

Principal Engineer/Scientist/Planner $215 - $235 

 
 
 

Reimbursable Expenses: 

1.  Mileage @ Federal Rate 

2. Travel Expenses (Lodging, Meals) @ Federal Per Diem Rate 

3.  FedEx, UPS, US Postal, Courier @ Cost 

4.  Subcontract Management @ Cost plus 10% 

5. Other allowable costs  @ Cost (Plan Reproductions, Photographs, etc.) 

. 
 



 
 
DELAWARE ENGINEERING, D.P.C. PART III 
 STANDARD TERMS AND CONDITIONS 
 
1. STANDARD OF CARE. Services shall be performed in accordance with the 
standard of professional practice ordinarily exercised by the applicable profession at the 
time and within the locality where the Services are performed. Professional services are 
not subject to, and ENGINEER can not provide, any warranty or guarantee, express or 
implied, including warranties or guarantees contained in any uniform commercial code. 
Any such warranties or guarantees contained in any purchase orders, requisitions or 
notices to proceed issued by CLIENT are specifically objected to. 
2. CHANGE OF SCOPE. The scope of Services set forth in this Agreement is based 
on facts known at the time of execution of this Agreement, including, if applicable, 
information supplied by CLIENT. For some projects involving conceptual or process 
development services, scope may not be fully definable during initial phases. As the 
Project progresses, facts discovered may indicate that scope must be redefined. 
3. SAFETY. ENGINEER has established and maintains corporate programs and 
procedures for the safety of its employees. Unless specifically included as a service to 
be provided under this Agreement, ENGINEER specifically disclaims any authority or 
responsibility for general job site safety and safety of persons other than ENGINEER 
employees. 
4. DELAYS. If events beyond the control of CLIENT or ENGINEER, including, but 
not limited to, fire, flood, explosion, riot, strike, war, process shutdown, act of God or 
the public enemy, and act or regulation of any government agency, result in delay to any 
schedule established in this Agreement, such schedule shall be amended to the extent 
necessary to compensate for such delay. In the event such delay exceeds 60 days, 
ENGINEER shall be entitled to an equitable adjustment in compensation. 
5. TERMINATION/SUSPENSION. Either party may terminate this Agreement upon 
30 days written notice to the other party. CLIENT shall pay ENGINEER for all 
Services, including profit relating thereto, rendered prior to termination, plus any 
expenses of termination.  In the event either party defaults in its obligations under this 
Agreement (including CLIENT'S obligation to make the payments required hereunder), 
the non-defaulting party may, after 7 days written notice stating its intention to suspend 
performance under the Agreement if cure of such default is not commenced and 
diligently continued, and failure of the defaulting party to commence cure within such 
time limit and diligently continue, suspend performance under this Agreement. 
6. OPINIONS OF CONSTRUCTION COST. Any opinion of construction costs 
prepared by ENGINEER is supplied for the general guidance of the CLIENT only. 
Since ENGINEER has no control over competitive bidding or market conditions, 
ENGINEER cannot guarantee the accuracy of such opinions as compared to contract ids 
or actual costs to CLIENT. 
7. RELATIONSHIP WITH CONTRACTORS. ENGINEER shall serve as CLIENT'S 
professional representative for the Services, and may make recommendations to 
CLIENT concerning actions relating to CLIENT'S contractors, but ENGINEER 
specifically disclaims any authority to direct or supervise the means, methods, 
techniques, sequences or procedures of construction selected by CLIENT'S contractors. 
8. CONSTRUCTION REVIEW. ENGINEER shall not be responsible for any decision 
made regarding the Construction Contract Documents, or any application, interpretation, 
clarification, or modification of the Construction Contract Documents, other than those 
made by ENGINEER. 
 
9. INSURANCE. ENGINEER will maintain insurance coverage for Professional, 
Comprehensive General, Automobile, Worker's Compensation, and Employer's Liability 
in amounts in accordance with legal, and ENGINEER'S business requirements. 
Certificates evidencing such coverage will be provided to CLIENT. For projects 
involving construction, CLIENT agrees to require its construction contractor, if any, to 
include ENGINEER as an additional insured on its policies relating to the Project. 
ENGINEER'S coverages referenced above shall, in such case, be excess over 
contractor's primary coverage. 
10. HAZARDOUS MATERIAL. Hazardous materials may exist at a site where there 
is no reason to believe they could or should be present. ENGINEER and CLIENT agree 
that the discovery of unanticipated hazardous materials constitutes a changed condition 
mandating a renegotiation of the scope of work. ENGINEER agrees to notify CLIENT 
as soon as practically possible should unanticipated hazardous materials or suspected 
hazardous materials be encountered. CLIENT acknowledges and agrees that it retains 
title to all hazardous material existing on the site and shall report to the appropriate 
federal, state or local public agencies, as required, any conditions at the site that may 
present a potential danger to the public health, safety or the environment. CLIENT shall 
execute any manifests or forms in connection with transportation, storage and disposal 
of hazardous materials resulting from the site or work on the site or shall authorize 
ENGINEER to execute such documents as CLIENT'S agent. CLIENT waives any claim 
against ENGINEER and agrees to save ENGINEER harmless from any claim or liability 
for injury or loss arising from ENGINEER'S discovery of unanticipated hazardous 
materials or suspected hazardous materials 
11. INDEMNITIES. To the fullest extent permitted by law, ENGINEER shall 
indemnify and save harmless CLIENT from and against loss, liability, and damages 
sustained by CLIENT, its agents, employees, and representatives by reason of injury or 
death to persons or damage to tangible property to the extent caused directly by the 
willful misconduct or failure to adhere to the standard of care described in Paragraph 1 
above of ENGINEER, its agents or employees.   
.

To the fullest extent permitted by law, CLIENT shall, indemnify, and save harmless 
ENGINEER from and against loss, liability, and damages sustained by ENGINEER, its 
agents, employees, and representatives by reason of injury or death to persons, damages 
to tangible property, to the extent caused directly by the willful misconduct or 
negligence of CLIENT. CLIENT also agrees to require its construction contractor, if 
any, to include ENGINEER as an indemnitee under any indemnification obligation to 
CLIENT. 
12. LIMITATIONS OF LIABILITY. No employee or agent of ENGINEER shall have 
individual liability to CLIENT.  CLIENT agrees that, to the fullest extent permitted by 
law, ENGINEER'S total liability to CLIENT for any and all injuries, claims, losses, 
expenses or damages whatsoever arising out of or in any way related to the Project or 
this Agreement from any causes including, but not limited to, ENGINEER'S negligence, 
errors, omissions, strict liability, or breach of contract and whether claimed directly or 
by way of contribution shall not exceed $______________________. If CLIENT 
desires a limit of liability greater than that provided above, CLIENT and ENGINEER 
shall include in Part III of this Agreement the amount of such limit and the additional 
compensation to be paid to ENGINEER for assumption of such additional risk.   
13. ACCESS. CLIENT shall provide ENGINEER safe access to any premises necessary 
for ENGINEER to provide the Services. 
14. REUSE OF PROJECT DELIVERABLES. Reuse of any documents or other 
deliverables, including electronic media, pertaining to the Project by CLIENT for any 
purpose other than that for which such documents or deliverables were originally 
prepared, or alteration of such documents or deliverables without written verification or 
adaptation by ENGINEER for the specific purpose intended, shall be at the CLIENT'S 
risk. Further, all title blocks and the engineer's seal, if applicable, shall be removed if 
and when CLIENT provides deliverables in electronic media to another entity. CLIENT 
agrees that relevant analyses, findings and reports provided in electronic media shall 
also be provided in "hard copy" and that the hard copy shall govern in the case of a 
discrepancy between the two versions, and shall be held as the official set of drawings, 
as signed and sealed. CLIENT shall be afforded a period of 30 days in which to check 
the hard copy against the electronic media. In the event that any error or inconsistency is 
found as a result of this process, ENGINEER shall be advised and the inconsistency 
shall be corrected at no additional cost to CLIENT. Following the expiration of this 30-
day period, CLIENT shall bear all responsibility for the care, custody and control of the 
electronic media. In addition, CLIENT represents that it shall retain the necessary 
mechanisms to read the electronic media, which CLIENT acknowledges to be of only 
limited duration. CLIENT agrees to defend, indemnify, and hold harmless ENGINEER 
from all claims, damages, and expenses, (including reasonable litigation costs), arising 
out of such reuse or alteration by CLIENT or others acting through CLIENT. 
15. AMENDMENT. This Agreement, upon execution by both parties hereto, can be 
amended only by a written instrument signed by both parties. 
16. ASSIGNMENT. Except for assignments (a) to entities which control, or are 
controlled by, the parties hereto or (b) resulting from operation of law, the rights and 
obligations of this Agreement cannot be assigned by either party without written 
permission of the other party. This Agreement shall be binding upon and inure to the 
benefit of any permitted assigns. 
17. STATUTES OF LIMITATION. Parties agree that, except for claims for 
indemnification, the time period for bringing claims under this Agreement is governed 
by the applicable statute in the State of New York. 
18. DISPUTE RESOLUTION. Parties shall attempt to settle disputes arising under this 
agreement by discussion between the parties senior representatives of management. If 
any dispute can not be resolved in this manner, within a reasonable length of time, 
parties agree to attempt non-binding mediation or any other method of alternative 
dispute resolution prior to filing any legal proceedings.  
19. NO WAIVER. No waiver by either party of any default by the other party in the 
performance of any particular section of this Agreement shall invalidate any other 
section of this Agreement or operate as a waiver of any future default, whether like or 
different in character. 
20. NO THIRD-PARTY BENEFICIARY. Nothing contained in this Agreement, nor 
the performance of the parties hereunder, is intended to benefit, nor shall inure to the 
benefit of, any third party, including CLIENT'S contractors, if any. 
21. SEVERABILITY. The various terms, provisions and covenants herein contained 
shall be deemed to be separate and severable, and the invalidity or unenforceability of 
any of them shall not affect or impair the validity or enforceability of the remainder. 
22. AUTHORITY. The persons signing this Agreement warrant that they have the 
authority to sign as, or on behalf of, the party for whom they are signing. 
 
 

 






















	February Agenda
	CliftonParkSouth - Lease Approval Resolution
	VZW Boyack Lease V7 (FINAL)
	1. GRANT.  In accordance with this Agreement, LESSOR hereby grants to LESSEE the right to install, maintain and operate communications equipment (“Use”) upon the Premises (as hereinafter defined), which are a part of that real property owned, leased o...
	2. INITIAL TERM.  This Agreement shall be effective as of the date of execution by both Parties (“Effective Date”).  The initial term of the Agreement shall be for 5 years beginning on the Commencement Date (as hereinafter defined).  The “Commencement...
	3. EXTENSIONS.
	(a) So long as Lessee is not in Default, this Agreement shall automatically be extended for two (2) additional five (5) year terms unless LESSEE terminates it at the end of the then current term by giving LESSOR written notice of the intent to termina...
	(b)  Thereafter, this Agreement shall automatically be extended for 3 additional 5-year terms unless either Party terminates it at the end of the then current term by giving the other Party written notice of the intent to terminate at least 18 months ...
	4. RENTAL.
	(a).  Rental payments shall begin on the Commencement Date and be due at an initial annual rental of $24,000, to be paid in equal monthly installments on the first day of the month, in advance, to LESSOR at 661 Clifton Park Center Road, Clifton Park, ...
	(b).  For any party to whom rental payments are to be made, LESSOR or any successor in interest of LESSOR hereby agrees to provide to LESSEE (i) a completed, current version of Internal Revenue Service Form W-9, or equivalent; (ii) complete and fully...
	(c)  LESSEE agrees to provide three (3) months rent as a security deposit for the faithful performance of its obligations under this Agreement.
	5. ACCESS.  LESSEE shall have the non-exclusive right of ingress and egress from a public right-of-way, 7 days a week, 24 hours a day, over the Property to and from the Premises for the purpose of installation, operation and maintenance of LESSEE’s co...
	6. CONDITION OF PROPERTY.  LESSOR shall deliver the Premises to LESSEE in a condition free of debris.  LESSOR represents and warrants to LESSEE that as of the Effective Date, the Premises is (a) in compliance with all Laws; and (b) in compliance with ...
	7. IMPROVEMENTS.  The communications equipment including, without limitation, the tower structure, antennas, conduits, fencing and other screening, and other improvements shall be at LESSEE’s expense and installation shall be at the discretion and opt...
	8. GOVERNMENT APPROVALS.  LESSEE’s Use is contingent upon LESSEE obtaining and maintaining all of the certificates, permits and other approvals (collectively the “Government Approvals”) that may be required by any Federal, State or Local authorities (...
	9. TERMINATION.  LESSEE may, unless otherwise stated, immediately terminate this Agreement upon written notice to LESSOR in the event that (i) any applications for such Government Approvals should be finally rejected; (ii) any Government Approval issu...
	10. INDEMNIFICATION.  Subject to Paragraph 11, each Party and/or any successor and/or assignees thereof, shall indemnify and hold harmless the other Party, and/or any successors and/or assignees thereof, against (i) any and all claims of liability or ...
	11. INSURANCE.  The Parties agree that at their own cost and expense, each will maintain commercial general liability insurance with limits of $2,000,000 for bodily injury (including death) and property damage each occurrence.  The Parties agree to in...
	12. INTERFERENCE.
	(a).  LESSEE agrees that LESSEE will not cause interference that is measurable in accordance with industry standards to LESSOR’s or any other pre-existing LESSEE’S or occupant’s equipment in place as of the Commencement Date.  LESSOR agrees that LESS...
	(b).  Without limiting any other rights or remedies, if interference occurs and continues for a period in excess of 48 hours following notice to the interfering party via telephone to LESSEE’S Network Operations Center (at (800) 621-2622) or to LESSO...
	(c).  The Parties acknowledge that there may not be an adequate remedy at law for noncompliance with the provisions of this Paragraph and therefore the Parties may have the right to equitable remedies such as, without limitation, injunctive relief an...
	13. REMOVAL AT END OF TERM. Upon expiration or within 90 days of earlier termination, LESSEE shall remove LESSEE’s communications equipment) and restore the Premises to its original condition, reasonable wear and tear excepted.  The foundation for the...
	14. HOLDOVER.  If LESSEE holds over after the expiration or earlier termination of the Term, then this Agreement shall continue on a month to month basis at the then existing monthly rental rate or the existing monthly pro-rata basis if based upon a l...
	15. RIGHT OF FIRST REFUSAL.  If at any time after the Effective Date, LESSOR  receives an offer or letter of intent from any person or entity that is in the business of owning, managing or operating communications facilities or is in the business of a...
	16. RIGHTS UPON SALE.  Should LESSOR, at any time during the Term, decide (i) to sell or otherwise transfer all or any part of the Property, or (ii) to grant to a third party by easement or other legal instrument an interest in and to any portion of t...
	17. LESSOR’S TITLE.  LESSOR covenants that LESSEE, on paying the rent and performing the covenants herein, shall peaceably and quietly have, hold and enjoy the Premises.  LESSOR represents and warrants to LESSEE as of the Effective Date and covenants ...
	18. ASSIGNMENT.  Without any approval or consent of the other Party, this Agreement may be sold, assigned or transferred by either Party to (i) any entity in which the Party directly or indirectly holds an equity or similar interest; (ii) any entity w...
	19. NOTICES.  Except for notices permitted via telephone in accordance with Paragraph 12, all notices hereunder must be in writing and shall be deemed validly given if sent by certified mail, return receipt requested or by commercial courier, provided...
	20. SUBORDINATION AND NON-DISTURBANCE.  Within 30 days of the Effective Date, LESSOR shall obtain a Non-Disturbance Agreement (as defined below) from existing mortgagee(s), ground lessors and master lessors, if any, of the Property.  At LESSOR's optio...
	21. DEFAULT.  It is a “Default” if either Party (i) fails to comply with this Agreement and does not remedy the failure within 30 days after written notice by the other Party or, if the failure cannot reasonably be remedied in such time, if the failin...
	22. REMEDIES. In the event of an uncured Default, without limiting the non-defaulting Party in the exercise of any right or remedy which the non-defaulting Party may have by reason of such default, the non-defaulting Party may, 30 days after giving wr...
	23. ENVIRONMENTAL.  LESSEE shall conduct its business in compliance with all applicable laws governing the protection of the environment or employee health and safety (“EH&S Laws”).  LESSEE shall indemnify and hold harmless LESSOR from claims to the e...
	24. CASUALTY.  If a fire or other casualty damages the Property or the Premises and significantly impairs LESSEE’s Use through no fault of LESSEE, rent shall abate until LESSEE’S Use should reasonably be restored.  If LESSEE’s Use is not restored with...
	25. CONDEMNATION.  If a condemnation of any portion of the Property or Premises significantly impairs LESSEE’s Use, LESSEE may terminate this Agreement.  LESSEE may on its own behalf make a claim in any condemnation proceeding involving the Premises f...
	26. APPLICABLE LAWS.  During the Term, LESSOR shall maintain the Property in compliance with all applicable laws, EH&S Laws, rules, regulations, ordinances, directives, covenants, easements, consent decrees, zoning and land use regulations, and restri...
	27. TAXES and UTILITIES.
	(a).  LESSOR shall invoice and LESSEE shall pay any applicable utilities, transaction tax (including sales, use, gross receipts, or excise tax) imposed on LESSEE and required to be collected by LESSOR based on any service, rental space, or equipment ...
	(b).  LESSEE shall have the right, at its sole option and at its sole cost and expense, to appeal, challenge or seek modification of any tax assessment or billing for which LESSEE is wholly or partly responsible for payment.  LESSOR shall reasonably ...
	28. NON-DISCLOSURE. Except as otherwise permitted or reasonably required to carry out the intent of this Agreement (for example, in connection with obtaining Government Approvals), the Parties agree:  this Agreement and any information exchanged betwe...
	29. MOST FAVORED LESSEE.  Intentionally Deleted.
	30. MISCELLANEOUS. This Agreement contains all agreements, promises and understandings between LESSOR and LESSEE regarding this transaction, and no oral agreement, promises or understandings shall be binding upon either LESSOR or LESSEE in any dispute...
	31. TEMPORARY EASEMENT.  LESSOR hereby grants LESSEE a non-exclusive temporary easement (the “Temporary Easement”) to utilize a portion of the Property, all as shown on Exhibit “B” hereto (the “Temporary Easement Area”).  The Parties acknowledge and a...
	32. EMERGENCY CONTACT.  In the event of an emergency, LESSOR shall have immediate access to the Demised Premises and communications equipment via (518) 383-1122 and LESSEE’s emergency contact person and telephone number is: Network Operations Center a...
	[Signature page follows.  The remainder of this page is intentionally blank.]
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