ESSEX COUNTY
OFFICE OF THE MANAGER

7551 Court Street - P.O. Box 217 - Elizabethtown, New York 12932
Telephone (518) 873-3333 - Fax (518) 873-3339

Daniel L. Palmer Linda M. Wolf
County Manager Purchasing Agent

October 18, 2019
To Whom It May Concern:
Please submit the Proposal by November 1, 2019 for the attached Specifications to:

Essex County Purchasing Department
Linda M. Wolf

PO Box 217

Elizabethtown NY 12932

This quote can also be faxed to: 518-873-3339.

The successful proposer will be notified promptly by letter and must be prepared to enter into a
contract to furnish the materials or services. The successful proposer will also have to supply insurance
as required in Exhibit C and comply with the requirements in Appendix D — Standard Clauses for Essex
County Contracts.

Please see Attachment A-1 New York State Department of State (2/22/17) clauses and State of
New York Master Contract for Grants for grant information.

Minority and Women-Owned Business Enterprises (M/WBE) businesses are strongly encouraged
to participate in this state funded project. Essex County, the recipient of the New York State Department
of State funds, is an equal opportunity employer.

The term will be from November 2019 — December 2020 with the option to renew for two
additional one year periods.

If you have any questions on the specifications, please contact Donna Thompson at 518-873-
3849 or Linda Wolf at 518-873-3332.

Sincerely,

Linda M. Wolf
Purchasing Agent

LMW/dt



SPECIFICATIONS
MEDICAL OXYGEN TANKS

GENERAL

Essex County Emergency Medical Services is soliciting proposals for Class D Steel Medical
Oxygen Tanks to be delivered the EMS Department at the Public Safety Building in Lewis, NY.

The medical oxygen tanks will be hydro tested and refilled as needed. Mounting brackets will be
provided for tanks to be installed in vehicles.

All cylinders are required to have the date of the last hydrostatic test on the neck of the tank.

All providers and cylinders must conform to all local, state and federal codes, rules and
regulations regarding Medical Oxygen.

TERM

The initial term of the contract will be through December 31, 2020 with the option to renew for two
additional one year terms.



PROPOSAL

We agree to provide Medical Oxygen as described in the Specifications for the amounts indicated
below:

Delivered to Emergency Medical Services (Public Safety Building) in Lewis, NY:

e Class D Steel Tank

o 415 Liter
$ Per Tank
Cylinder Rental will be $ /tank per year for a total of nine (9) tanks
(three (3) initially and six (6) more in 2020).
Rental Charge for additional tanks if needed will be $ [tank per year.

5-year Hydro Testing Charge $
Delivery Charge, if applicable, will be $

Delivery shall be available weekly.

NAME:

ADDRESS:

SIGNATURE OF AUTHORIZED REPRESENTATIVE:

TITLE:

TELEPHONE:

FAX NUMBER:

DATE:

SOCIAL SECURITY / FEDERAL ID NO:




ATTACHMENT A-1

New York State Department of State (2/22/17)

Agency Specific Clauses

For the purposes of this Agreement, the terms "State" and "Department" are interchangeable, unless the
context requires otherwise. In addition, the terms "Agreement" and "Contract" are interchangeable,
unless the context requires otherwise.

A.

Project Timetable

The Contractor agrees to proceed expeditiously with the Project and to complete the Project in
accordance with any timetable associated therewith as set forth in the Work Plan (Attachment C)
as well as with the conditions of any applicable permits, administrative orders, or judicial orders
and this Agreement.

Budget Modifications

Prior DOS written approval, which requires a detailed breakdown and justification, is required for
all requests for budget modifications, regardless of the amount of the modification. Additional
approvals will be required when modifications exceed thresholds described below.

Any proposed modification to a contract that will result in a transfer of funds among program
activities or budget cost categories, but does not affect the amount, consideration, scope or other
terms of such contracts must be submitted to DOS for submission to the Office of State
Comptroller for approval when:

1. The amount of the modification is equal to or greater than ten percent of the total value of
the contract for contracts of less than five million dollars; or

2. The amount of the modification is equal to or greater than five percent of the total value of
the contract for contracts of more than five million dollars.

License to Use and Reproduce Documents, Intellectual Property and Other Works:

By acceptance of this Agreement, Contractor transfers to the Department a perpetual,
transferable nonexclusive license to use, reproduce in any medium, and distribute, for any
purpose, any intellectual property or other work purchased, developed or prepared for or in
connection with the Project using funding provided pursuant to this Contract, including but not
limited to reports, maps, designs, plans, analysis, and documents regardless of the medium in
which they are originally produced. Contractor warrants to the Department that it has sufficient
title or interest in such works to license pursuant to this Agreement, and further agrees and
warrants that it shall not enter into any subcontract or other agreement purporting to limit such
title or interest in such works in any manner that may compromise Contractor’s ability to provide
the aforesaid license to the Department. Such warranties shall survive the termination of this
agreement. Contractor agrees to provide the original of each such work, or a copy thereof which
is acceptable to the Department, to the Department before payments shall be made under this
Agreement.



D. Property

The ownership of all property or intellectual property described herein and purchased, developed
or prepared under the terms of this Contract shall reside with the Contractor with a reversionary
interest in such property or intellectual property held by the Department, unless otherwise
authorized or directed in writing by the Department. Except as otherwise provided in Section 11.C.4
of the Standard Terms and Conditions, Contractor shall retain ownership of such property or
intellectual property after the term of this Contract so long as such property or intellectual property
is used for purposes similar to those contemplated by this Contract. Otherwise, the Contractor
shall return such property or intellectual property to the Department at the Contractor’'s cost and
expense, and Contractor's ownership interests, rights and title in such property or intellectual
property shall revert to the Department. The ownership of all property purchased with federal
funds provided pursuant to this Agreement, however, shall be governed by the terms of applicable
federal law and OMB Circulars , including but not limited to 2 CFR Part 200, “Uniform
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards,” as
amended.

E. Termination

The Department may terminate the Agreement in accordance with the terms and conditions set
forth in the Master Grant Contract section of this Agreement. In addition to other reserved rights
it has to terminate this Agreement, the Department may terminate or suspend the Agreement
under the following circumstances:

1. The Contractor shall complete the project as set forth in this Agreement, and failure to
render satisfactory progress or to complete the project to the satisfaction of the State may
be deemed an abandonment of the project and may cause the suspension or termination
of any obligation of the State. In the event the Contractor should be deemed to have
abandoned the project for any reason or cause other than a national emergency or an Act
of God, all monies paid to the Contractor by the State and not expended in accordance
with this Agreement shall be repaid to the State upon demand. If such monies are not
repaid within one year after such demand, the State Comptroller of the State of New York
may cause to be withheld from the Contractor any State assistance to which the Contractor
would otherwise be entitled in an amount equal to the monies demanded.

2. In the event that the Department has provided written notice to the Contractor directing
that the Contractor correct any failure to comply with this Agreement, the Department
reserves the right to direct that the Contractor suspend all work during a period of time to
be determined by the Department. If the Contractor does not correct such failures during
the period provided for in the notice, this Agreement shall be deemed to be terminated
after expiration of such time period. During any such suspension, the Contractor agrees
not to incur any new obligations after receipt of the notice without approval by the
Department.

3. If the Department determines the Contractor has breached a term of the Agreement and
if the Department determines the defect can be remedied, it may, in its sole discretion,
issue a written notice providing the Contractor with a minimum of 30 days to correct the

defect and the notice may include a prospective termination date. If the Contractor fails to
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correct the defect or fails to make a good faith effort to do so as determined by the
Department to the Department's satisfaction, the Department may terminate the
Agreement for cause.

4, The Department shall also have the right to postpone or suspend the Agreement or deem
it abandoned without this action being a breach of the Agreement. The Department shall
provide written notice to the Contractor indicating the Agreement has been postponed,
suspended or abandoned. During any postponement, suspension or abandonment the
Contractor agrees not to do any work under the Agreement without prior written approval
of the Department.

5. In the event the Agreement is postponed, suspended, abandoned or terminated, the
Department shall make a settlement with the Contractor upon an equitable basis in good
faith and under the general compensation principles and rates established in the
Agreement by the Department. This settlement shall fix the value of the work which was
performed by the Contractor to the Department's satisfaction prior to the postponement,
suspension, abandonment or termination of the Agreement.

6. Any funds paid to the Contractor by the Department which are not expended under the
terms of the Agreement shall be repaid to the Department.

F. Subcontracting Requirements

1. Contractor agrees that it shall not enter into any subcontract for the performance of work
in furtherance of this Contract with any subcontractor that at the time of contracting: (1) is
listed on the New York State Department of Labor’s list of companies with which New York
State cannot do business (available at
https://dbr.labor.state.ny.us/EDList/searchPage.do); (2) is listed as an entity debarred
from federal contracts (available at: https://www.sam.gov/portal/public/SAM); or (3) fails
to possess requisite workers compensation and disability insurance coverage (see
http://www.wcb.ny.gov). In addition, Contractor agrees that it shall immediately suspend
or terminate any subcontract entered into for the performance of work in furtherance of
this Contract if at any time during the term of such subcontract the subcontractor: (1) is
listed on the New York State Department of Labor’s list of companies with which New York
State cannot do business (available at
https://dbr.labor.state.ny.us/EDList/searchPage.do); (2) is listed as an entity debarred
from federal contracts (list available at: https://www.sam.gov/portal/public/SAM); or (3)
fails to maintain requisite workers compensation or disability insurance coverage (see
http://www.wcb.ny.gov). Contractor agrees that any such suspension shall remain in place
until the condition giving rise to the suspension is corrected by the subcontractor. The
terms of this clause shall be incorporated in any and all subcontracts entered into in
furtherance of this Contract.

2. The Contractor’s use of subcontractors shall not diminish the Contractor’s obligations to
complete the Work in accordance with the Contract. The Contractor shall control and
coordinate the Work of its subcontractors.
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3. The Contractor shall be responsible for informing its subcontractors of all the terms,
conditions and requirements of the Contract Documents including, but not limited to the
terms of the Master Grant Contract, any and all Appendices, and any changes made by
amendments thereto, and ensuring that any and all subcontracts entered into in
furtherance of this Contract conform to and do not conflict with such terms.

4, Contractor shall file each and every subcontract entered into in furtherance of this Contract
with the Department of State no later than fifteen (15) calendar days following the signing
of the subcontract, unless otherwise authorized or directed by the Department of State.

5. Notwithstanding the requirements of Section IV.B.2 of the Standard Terms and
Conditions, the Department reserves the right to require, upon notice to the Contractor,
that, commencing from the date of such notice or a date otherwise specified in such notice,
Contractor must obtain written approval from the Department prior to entering into any and
all subcontracts valued at or below $100,000 for the performance of any activities covered
by this Contract (as provided for in Attachment C). Contractor agrees to require any
proposed subcontractors to timely provide to the Department such information as may be
requested by the Department as necessary to assess whether the proposed subcontractor
is a responsible entity capable of lawfully and satisfactorily performing the work. In the
event the Department invokes this right of prior approval and a request for approval is
submitted by Contractor and denied by the Department, Contractor agrees that it shall not
enter into the proposed subcontract and that no costs associated with such subcontract
shall be allowable under this Contract.

G. Compliance with Procurement Requirements

1. All contracts by municipalities for service, labor, and construction involving not more than
$35,000 and purchase contracts involving not more than $20,000 are subject to the
requirements of General Municipal Law 8104-b, which requires such contracts to comply
with the procurement policies and procedures of the municipality involved. All such
contracts shall be awarded after and in accordance with such municipal procedures,
subject to the MWBE requirements as set forth in Section M and any additional
requirements imposed by the State as set forth in Attachment C hereof.

2. The municipal attorney, chief legal officer or financial administrator of the Contractor shall
certify to the Department of State that applicable public bidding procedures of General
Municipal Law 8103 were followed for all service, labor, and construction contracts
involving more than $35,000 and all purchase contracts involving more than $20,000. In
the case of contracts by municipalities, service, labor, and construction contracts involving
not more than $35,000 and purchase contracts involving not more than $20,000, the
municipal attorney, chief legal officer or financial administrator shall certify that the
procedures of the municipality established pursuant to General Municipal Law §104-b
were fully complied with, in addition to the MWBE requirements as set forth in Section M
of this Agreement and any additional requirements imposed by the State as set forth in
Attachment C hereof.

3. For non-municipal entities such as community-based organizations, the chief legal officer

or financial administrator of the Contractor shall certify to the State that alternative
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proposals and quotations for professional services were secured by use of written
requests for proposals through a publicly advertised process satisfactory to meet the
MWBE requirements set forth in Section M of this Agreement and to ensure the prudent
and economical use of public funds for professional services of maximum quality at
reasonable cost.

H. Vendor Responsibility Determinations

1. A Vendor Responsibility Questionnaire and Certification is required for certain contracts.
This Questionnaire is designed to provide information to assist the contracting agency in
assessing a CONTRACTOR's responsibility, prior to entering into a contract, and must be
completed and submitted electronically or returned with the contract. Contractor is invited
to file the required Vendor Responsibility Questionnaire online via the New York State
VendRep System or may choose to complete and submit a paper questionnaire. To enroll
in and use the New York State VendRep System, see the VendRep System Instructions
available at http://www.osc.state.ny.us/vendrep/ systeminit.htm or go directly to the
VendRep System online at https://portal.osc.state.ny.us. For direct VendRep System
user assistance, the Office of the State Comptroller's Help Desk may be reached at 866-
370-4672 or 518-408-4672 or by email at helpdesk@osc.state.ny.us. Vendors opting to
file a paper questionnaire can obtain the appropriate questionnaire from the VendRep
website www.osc.state.ny.us/vendrep or may contact the Department of State or the
Office of the State Comptroller's Help Desk for a copy of the paper form.

2. Contractor hereby acknowledges that the Vendor Responsibility Questionnaire (VRQ), as
described in Section IV (N) of the Master Grant Contract, as well as any updated or
amended version of the VRQ submitted during the term of this contract, or any contractor
responsibility information that may be requested by the Department and submitted during
the term of this contract, is made a part of this contract by reference hereto and that any
misrepresentation of fact in the information submitted, may result in termination of this
contract. During the term of this Contract, any changes in the information provided in the
guestionnaire shall be disclosed to the Department, in writing, in a timely manner. Failure
to make such disclosure may result in a determination of non-responsibility and
termination of the contract.

l. State Attorney General Charities Registration

In accordance with the Estates, Powers and Trust Law § 8-1.4 (s), the recipient certifies that it is
in compliance with the requirements of Estate, Powers and Trusts Law sections 8-1.4 (d), (f), and
(9), regarding organizations which administer property for charitable purposes registering and
filing periodic reports (together with the appropriate filing fees) with the New York State Attorney
General's Charities Bureau. This certification is a material representation of fact upon which
reliance was placed by the Department of State in entering into this Agreement with the
Contractor.

The Contractor agrees that it will provide immediate written notice to the Department of State if at
any time it learns that this certification was erroneous when made or has become erroneous by
reason of changed circumstances.
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J. Records Access

The Contractor shall make such records available for review by the Department upon request at
any time. The Department shall have the right to conduct progress assessments and review
books and records as necessary. The Department shall have the right to conduct an on-site
review of the Project and/or books and records of the Contractor prior to, and for reasonable time
following, issuance of the final payment. The Department shall be entitled to disallow any cost or
expense, and/or terminate or suspend this Agreement, if the Contractor has misrepresented any
expenditures or Project activities in its application to the Department, or in this Agreement, or in
any progress reports or payment requests made pursuant hereto. The Contractor shall maintain
such books and records in a manner so that reports can be produced therefrom in accordance
with generally accepted accounting principles. The Contractor shall maintain separate financial
books and records for all funds received through the Department pursuant to this Agreement.

K. Notices

Pursuant to Section J of the Master Grant Contract, notice hereunder shall be addressed as
follows:

1. Notice to the State

Name, Title Kyle Wilber, Program Manager

Agency/Division NYS Department of State

Address 99 Washington Avenue, Suite 1015, Albany, New
York 12231

(P): 518-473-3355
(F): 518-474-6572
(E): kyle.wilber@dos.ny.gov

Phone/ Fax/Email

2. Notice to the Contractor

Name, Title
Address
Phone/ Fax/Email (P):
(F):
(E):
L. Limits on Administrative Expenses and Executive Compensation (19 NYCRR Part 144,

incorporated herein by reference):
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1. If Contractor is a “covered provider” within the meaning of 19 NYCRR § 144.3(d) at any
time during the life of this Agreement, then during the period when Contractor is such a
“covered provider”:

a. Contractor shall comply with the requirements set forth in 19 NYCRR Part 144, as
amended; and

b. Contractor’s failure to comply with any applicable requirement of 19 NYCRR Part
144, as amended, including but not limited to the restrictions on allowable
administrative expenses, the limits on executive compensation, and the reporting
requirements, may be deemed a material breach of this Agreement and constitute
a sufficient basis for, in the discretion of the Department, termination for cause,
suspension for cause, or the reduction of funding provided pursuant to this
Agreement.

2. Contractor shall include the following provision in any agreement with a subcontractor or
agent receiving State funds or State-authorized payments from the Contractor to provide
program or administrative services under this Agreement:

[Name of subcontractor/agent] acknowledges that, pursuant to this
Agreement, it is receiving “State funds” or “State-authorized
payments” originating with, passed through, or approved by the
New York State Department of State in order to provide program or
administrative services on behalf of [Name of CONTRACTOR]. If at
any time during the life of this Agreement [Name of
subcontractor/agency] is a “covered provider” within the meaning of
Section 144.3(d) of DOS regulations, [Name  of
subcontractor/agent] shall comply with the terms of 19 NYCRR Part
144, as amended. A failure to comply with 19 NYCRR Part 144,
where applicable, may be deemed a material breach of this
Agreement constituting a sufficient basis for suspension or
termination for cause. The terms of 19 NYCRR Part 144, as
amended, are incorporated herein by reference.

M. Minority and Women Owned Business Participation

Article 15-A of the New York State Executive Law, as amended, authorized the creation of a
Division of Minority and Women's Business Development to promote employment and business
opportunities on state contracts for minorities and women. This law supersedes any other
provision in state law authorizing or requiring an equal employment opportunity program or a
program for securing participation by minority and women-owned business enterprises. Under
this statute, State agencies are charged with establishing business participation goals for
minorities and women. The Department of State administers a Minority and Women-owned
Business Enterprises (MWBE) Program as mandated by Article 15-A.

1. General Provisions
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a. The Department of State is required to implement the provisions of New York State
Executive Law Article 15-A and Parts 140-145 of Title 5 of the New York Codes, Rules
and Regulations (“NYCRR?”) for all State contracts, as defined therein, with a value (1) in
excess of $25,000 for labor, services, equipment, materials, or any combination of the
foregoing or (2) in excess of $100,000 for real property renovations and construction.

b. The Contractor to the subject contract (the “Contractor” and the “Contract,” respectively)
agrees, in addition to any other nondiscrimination provision of the Contract and at no
additional cost to the New York State Department of State (the “Agency”), to fully comply
and cooperate with the Agency in the implementation of New York State Executive Law
Article 15-A and the regulations promulgated thereunder. These requirements include
equal employment opportunities for minority group members and women (“EEO”) and
contracting opportunities for New York State-certified minority and women-owned
business enterprises (“MWBESs"). The Contractor's demonstration of “good faith efforts”
pursuant to 5 NYCRR 8§142.8 shall be a part of these requirements. These provisions shall
be deemed supplementary to, and not in lieu of, the nondiscrimination provisions required
by New York State Executive Law Article 15 (the “Human Rights Law”) and other
applicable federal, state, and local laws. Contractor agrees that the terms “MWBE,” “MBE”"
and “WBE" as used herein, shall mean those MBE or WBE firms certified as such by the
State pursuant to NY Executive Law Article 15-A and listed in the directory of New York
State  Certified MWBEs found at the  following internet  address:
https://ny.newnycontracts.com/FrontEnd/VendorSearchPublic.asp.

C. Failure to comply with all of the requirements herein may result in a finding of non-
responsiveness, non-responsibility and/or a breach of contract, leading to the assessment
of liquidated damages pursuant to Section M(7) of this Attachment and such other
remedies as are available to the Agency pursuant to the Contract and applicable law.

2. Contract Goals

a. For purposes of this Contract, the Agency hereby establishes an overall goal of 30% for
MWBE participation. The specific percentages for the New York State-certified Minority-
Owned Business Enterprises (“MBE”") participation and the New York State-certified
Women-Owned Business Enterprises (“WBE”") participation, (collectively, “MWBE
Contract Goals”), are set forth in the Attachment B “Budget”, based on the current
availability of MBEs and WBEs.

b. For purposes of providing meaningful participation by MWBEs on the Contract and
achieving the MWBE Contract Goals established in Section 2(a) hereof, the Contractor
should reference the directory of New York State Certified MWBESs found at the following
internet address: https://ny.newnycontracts.com/FrontEnd/VendorSearchPublic.asp.

Additionally, the Contractor is encouraged to contact the Division of Minority and Women'’s
Business Development at (212) 803-2414 to discuss additional methods of maximizing
participation by MWBESs on the Contract.

C. The Contractor understands that only sums paid to MWBEs for the performance of a
commercially useful function, as that term is defined in 5 NYCRR § 140.1, may be applied
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towards the achievement of the applicable MWBE patrticipation goal. The portion of a
contract with an MWBE serving as a broker that shall be deemed to represent the
commercially useful function performed by the MWBE shall be 25 percent of the total value
of the broker’s contract.

FOR CONSTRUCTION CONTRACTS — The portion of a contract with an MWBE serving
as a supplier that shall be deemed to represent the commercially useful function
performed by the MWBE shall be 60 percent of the total value of the supplier’'s contract.
The portion of a contract with an MWBE serving as a broker that shall be deemed to
represent the commercially useful function performed by the MWBE shall be the monetary
value for fees, or the markup percentage, charged by the MWBE.

d. The Contractor must document "good faith efforts," pursuant to 5 NYCRR §142.8, to
provide meaningful participation by MWBEs as subcontractors and suppliers in the
performance of the Contract. Such documentation shall include, but not necessarily be
limited to:

D) Evidence of outreach to MWBES;
(2) Any responses by MWBESs to the Contractor’s outreach;

3 Copies of advertisements for participation by MWBESs in appropriate general
circulation, trade, and minority or women-oriented publications;

(4) The dates of attendance at any pre-bid, pre-award, or other meetings, if any,
scheduled by the Agency with MWBEs; and,

(5) Information describing specific steps undertaken by the Contractor to reasonably
structure the Contract scope of work to maximize opportunities for MWBE
participation.

3. Equal Employment Opportunity (“EEO”)

a. The provisions of Article 15-A 8312 of the Executive Law and the rules and regulations
promulgated thereunder pertaining to equal employment opportunities for minority group
members and women shall apply to the Contract.

b. In performing the Contract, the Contractor shall:

(1) Ensure that each contractor and subcontractor performing work on the Contract
shall undertake or continue existing EEO programs to ensure that minority group
members and women are afforded equal employment opportunities without
discrimination because of race, creed, color, national origin, sex, age, disability or
marital status. For these purposes, EEO shall apply in the areas of recruitment,
employment, job assignment, promotion, upgrading, demotion, transfer, layoff, or
termination and rates of pay or other forms of compensation.
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(2) The Contractor shall submit an EEO policy statement to the Agency within seventy
two (72) hours after the date of the notice by Agency to award the Contract to the
Contractor.

3) If the Contractor, or any of the subcontractors does not have an existing EEO policy
statement, the Agency may require the Contractor or subcontractor to adopt a
model statement (see Form A - Minority and Women-Owned Business Enterprises
Equal Employment Opportunity Policy Statement).

(4) The Contractor's EEO policy statement shall include the following language:

(@) The Contractor will not discriminate against any employee or applicant for
employment because of race, creed, color, national origin, sex, age,
disability or marital status, will undertake or continue existing EEO
programs to ensure that minority group members and women are afforded
equal employment opportunities without discrimination, and shall make and
document its conscientious and active efforts to employ and utilize minority
group members and women in its work force.

(b) The Contractor shall state in all solicitations or advertisements for
employees that, in the performance of the contract, all qualified applicants
will be afforded equal employment opportunities without discrimination
because of race, creed, color, national origin, sex, age, disability or marital
status.

© The Contractor shall request each employment agency, labor union, or
authorized representative of workers with which it has a collective
bargaining or other agreement or understanding, to furnish a written
statement that such employment agency, labor union, or representative will
not discriminate on the basis of race, creed, color, national origin, sex age,
disability or marital status and that such union or representative will
affirmatively cooperate in the implementation of the Contractor's
obligations herein.

(d) The Contractor will include the provisions of Subdivisions (a) through (c) of
this Subsection 4 and Paragraph “e” of this section 3, which provides for
relevant provisions of the Human Rights Law, in every subcontract in such
a manner that the requirements of the subdivisions will be binding upon
each subcontractor as to work in connection with the Contract.

C. Form B - Staffing Plan

If the total expenditure of this contract is in excess of $250,000, the following provision
shall apply: The Contractor shall submit a staffing plan to document the composition of
the proposed workforce to be utilized in the performance of the Contract by the specified
categories listed, including ethnic background, gender, and Federal occupational
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categories. The Contractor shall complete the Staffing plan form and submit it as part of
their proposal or within a reasonable time, as directed by the Department of State.

d. Form C - Workforce Utilization Report

1) The Contractor shall submit a Workforce Utilization Report, and shall require each
of its subcontractors to submit a Workforce Utilization Report, in such form as shall
be required by the Agency on a monthly basis for construction contracts, and on a
guarterly basis for all other contracts, during the term of the Contract.

(2) Separate forms shall be completed by the Contractor and any subcontractors
performing work on the Contract.

3) The Contractor shall comply with the provisions of the Human Rights Law, as well
as all other State and Federal statutory and constitutional non-discrimination
provisions. The Contractor and its subcontractors shall not discriminate against
any employee or applicant for employment because of race, creed (religion), color,
sex, national origin, sexual orientation, military status, age, disability, predisposing
genetic characteristic, marital status or domestic violence victim status, and shall
also follow the requirements of the Human Rights Law with regard to non-
discrimination on the basis of prior criminal conviction and prior arrest.

4, MWBE Utilization Plan

a. The Contractor represents and warrants that the Contractor has submitted an MWBE
Utilization Plan or shall submit an MWBE Utilization Plan at such time as shall be required
by the Department of State through the New York State Contract System (“NYSCS"),
which can be viewed at https://ny.newnycontracts.com, provided, however, that the
Contractor may arrange to provide such evidence via a non-electronic method to the
Department of State, either prior to, or at the time of, the execution of the contract.

b. The Contractor agrees to adhere to such MWBE Utilization Plan for the performance of
the Contract.

C. The Contractor further agrees that a failure to submit and/or adhere to such MWBE
Utilization Plan shall constitute a material breach of the terms of the Contract. Upon the
occurrence of such a material breach, the Agency shall be entitled to any remedy provided
herein, including but not limited to, a finding that the Contractor is non-responsive.

5. Waivers

a. If the Contractor, after making good faith efforts, is unable to achieve the MWBE Contract
Goals stated herein, the Contractor may submit a request for a waiver through the NYSCS,
or a non-electronic method provided by the Agency (use Form E - Waiver Request). Such
waiver request must be supported by evidence of the Contractor's good faith efforts to
achieve the maximum feasible MWBE participation towards the applicable MWBE
Contract Goals. If the documentation included with the waiver request is complete, the
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Agency shall evaluate the request and issue a written notice of approval or denial within
twenty (20) business days of receipt.

b. If the Agency, upon review of the MWBE Utilization Plan, quarterly MWBE Contractor
Compliance Reports described in Section 6, or any other relevant information, determines
that the Contractor is failing or refusing to comply with the MWBE Contract Goals and no
waiver has been issued in regards to such non-compliance, the Agency may issue a notice
of deficiency to the Contractor. The Contractor must respond to the notice of deficiency
within seven (7) business days of receipt. Such response may include a request for partial
or total waiver of MWBE Contract Goals.

6. Quarterly MWBE Contractor Compliance Report

The Contractor is required to submit a Quarterly MWBE Contractor Compliance Report (Form F)
to the Agency by the 10" day following each end of quarter over the term of the Contract
documenting the progress made towards achievement of the MWBE goals of the Contract.

The Agency may require the Contractor to use the NYSCS to submit utilization plans, record
payments to subcontractors and otherwise report compliance with the provisions of Article 15-A
of the Executive Law and regulations. Technical assistance can be obtained through the NYSCS
website at https://ny.newnycontracts.com by clicking on the “Contact Us & Support” link.

Questions regarding this program should be directed to the Department's Minority and Women-
owned Business Program by calling (518) 473-3401. Potential contractors can access the NYS
Directory of Certified Minority and Women-owned Business Enterprises on-line through the
Empire State Development website at
https://ny.newnycontracts.com/FrontEnd/VendorSearchPublic.asp. The Department makes no
representation with respect to the availability or capability of any business listed in the Directory.

7. Liguidated Damages - MWBE Patrticipation

a. Where the Agency determines that the Contractor is not in compliance with the
requirements of the Contract and the Contractor refuses to comply with such
requirements, or if Contractor is found to have willfully and intentionally failed to comply
with the MWBE participation goals, the Contractor shall be obligated to pay to the Agency
liquidated damages.

b. Such liquidated damages shall be calculated as an amount equaling the difference
between:

(1) All sums identified for payment to MWBEs had the Contractor achieved the
contractual MWBE goals; and

(2) All sums actually paid to MWBEs for work performed or materials supplied under
the Contract.

C. In the event a determination has been made which requires the payment of liquidated
damages and such identified sums have not been withheld by the Agency, the Contractor
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shall pay such liquidated damages to the Agency within sixty (60) days after they are
assessed. Provided, however, that if the Contractor has filed a complaint with the Director
of the Division of Minority and Women'’s Business Development pursuantto 5 NYCRR §
142.12, liquidated damages shall be payable only in the event of a determination adverse
to the Contractor following the complaint process.

Service-Disabled Veteran-Owned Businesses Participation

Article 17-B of the Executive Law, enacted in 2014, authorized the creation of the Division of
Service-Disabled Veterans' Business Development to promote participation of Service-Disabled
Veteran-Owned Businesses (SDVOBs) in New York State contracting. The Service-Disabled
Veteran-Owned Business Act recognizes the veterans’ service to and sacrifice for our nation,
declares that it is New York State’'s public policy to promote and encourage the continuing
economic development of service-disabled veteran-owned businesses, and allows eligible
Veteran business owners to become certified as a New York State Service-Disabled Veteran-
Owned Business (SDVOB), in order to increase their participation in New York State's contracting
opportunities. To this effect, the Department of State (DOS) has implemented a Veteran-Owned
Businesses (SDVOB) Program, as mandated by Article 17-B.

To comply with the SDVOB Program goals of 6%, the Department of State strongly encourages
grantees to make every effort, to the maximum extent possible, to engage certified SDVOBs in
the purchasing of commaodities, services and technology in the performance of their contracts with
the Department. If SDVOB utilization is obtained, a quarterly SDVOB utilization report should be
submitted to the Department with information of the utilization percentage achieved during that
guarter. Contractor Reporting Forms are found at: http://www.ogs.ny.gov/core/SDVOBA.asp.

The Division of Service-Disabled Veterans' Business Development (DSDVBD) is housed within
the New York State Office of General Services (OGS), and maintains a directory of the NYS
Certified SDVOBs. For assistance with engaging SDVOB vendors in your contracts, please
contact the Division of Service-Disabled Veterans' Business Development at the following email
address: VeteransDevelopment@ogs.ny.gov, or the DOS Division of Affirmative Action Programs
— SDVOB Program at Maria.Herman@dos.ny.gov or Api.Ohouo@dos.ny.gov. The directory of
certified SDVOB vendors can be found at: http://ogs.ny.gov/Core/docs/CertifiedNYS SDVOB.pdf

Program Specific Clauses — Municipal Restructuring Fund

A.

General Provisions

1. The New York State Budget provides aid to municipalities under the Municipal
Restructuring Fund (MRF) to assist Local Governments develop projects that will achieve
savings and improve municipal efficiency.

2. The Department is authorized to evaluate and determine eligibility of applications for
funding of projects.
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3. Based upon information, representations and certifications contained in Contractor's
application for funding, including the Work Program as set forth in Attachment C, the
Department has made a determination of eligibility of funding for Contractor's project under
such Budget Act.

4, State funds (Funding Amount set forth on the Face Page) for this Project (Attachment C,
Program Work Plan) are provided pursuant to an appropriation of funds made by the New
York State Budget.

5. The Department, upon receipt and approval of payment requests, shall make payments
for eligible costs incurred until the cumulative amount of such payments totals 90% of the
State Share Funding Amount. A final payment request for any or all of the remaining 10%
of the contract value will not be processed prior to satisfactory completion of the Project,
as determined by the Department.

6. The Contractor shall submit with its request for final payment a Final Project Summary
Report in the format available on the Department of State’'s website,
http://www.dos.ny.gov/lg/lge/grant.html.

7. The Department will provide Contractor with a Quarterly Contractor Report form, available
on the Department of State’s website, http://www.dos.ny.gov/lg/lge/grant.html, pursuant
to the Department's Minority and Women-owned Business enterprises program as
discussed in Section I.M.7. of this document. Such report shall be completed by the
contractor and provided to the Department at the address on the Quarterly Contractor
Report.

8. The Contractor shall submit two copies of a "Project Status Report”, available on the
Department of State’s website, http://www.dos.ny.qgov/lg/lge/grant.html, every six months
from Contract execution date.

B. Reports, Documents and Maps

1. The Contractor shall identify documents, reports, and maps produced in whole or in part
under this Agreement by endorsing on said documents, reports, and maps the following:

"This (document, report, map, etc.) was prepared with funds provided by the New York
Department of State under the Municipal Restructuring Fund Program.”

2. The Department of State requires a project sign at the site of all construction projects,
which involve more than $50,000 of MRF funds. The expense associated with meeting
this requirement is an eligible expense and may be charged as a construction or
administration expense.

The specifications for the sign are as follows:
a. Installation

1) Install sign at the site within one week of the start of construction.
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(2) Erect sign in a prominent location, secure from vandalism.
b. Materials
1) Signboard: 4’ X 8, 3/4” plywood, MDO B-B EXT-APA.

2) Primer: As recommended by finish coat manufacturer for the substrate and
finish material.

3) Lettering and striping shall be uniform with sharp, neat profiles.

4) “Optional Information” included on sign shall be visually subordinate to
other information provided.

5) Supports: Treated (Douglas Fir) posts.

C. Maintenance and Removal
1) Maintain the sign plumb and level for the duration of the work.
2) Remove the sign from the property within 10 days of final payment.

NEWYORK | Department
OPPORTUNITY. Of State

Funding for this project provided by a
New York Department of State

Municipal Restructuring Fund

Andrew M. Cuomo, Governor Rossana Rosado, Acting Secretary of State

Local Officials (optional)

C. Environmental Review

1. Contractor agrees to provide the Department, in a timely manner, with all documentation,
including but not limited to, permit applications, environmental assessments, designs,
plans, studies, environmental impact statements, findings, and determinations, relating to
the Project.

2. Contractor acknowledges that compliance with the State Environmental Quality Review
Act is a material term and condition of this Agreement. In no event shall any payments be
made under this Agreement until Contractor has provided Department with appropriate
documentation that contractor has met any requirements imposed on Contractor by the
State Environmental Quality Review Act.
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D. Date/Time Warranty

1. Contractor warrants that product(s) furnished pursuant to this contract shall, when used in
accordance with the product documentation, be able to accurately process date/time data
(including, but not limited to, calculating, comparing, and sequencing) and date/time
transitions (including, but not limited to, leap year calculations). Where a Contractor
proposes or an acquisition requires that specific products must perform as a package or
system, this warranty shall apply to the products as a system.

2. Where Contractor is providing ongoing services, including but not limited to: i) consulting,
integration, code or data conversion, ii) maintenance or support services, iii) data entry or
processing, or iv) contract administration services (e.g. billing, invoicing, claim
processing), Contractor warrants that services shall be provided in an accurate and timely
manner without interruption, failure or error due to the inaccuracy of Contractor's business
operations in processing date/time data (including, but not limited to, calculating,
comparing, and sequencing) and date/time transitions (including, but not limited to, leap
year calculations). Contractor shall be responsible for damages resulting from any delays,
errors or untimely performance resulting therefrom, including, but not limited to, the failure
or untimely performance of such services.

3. This Date/Time Warranty shall survive for a period of time beyond termination or expiration
of this Contract, either through: a) an additional term of ninety (90) days, or b) the
Contractor's or Product manufacturer/developer's stated date/time warranty term,
whichever is longer. Nothing contained in, or omitted from, this warranty statement shall
be construed to limit any rights or remedies otherwise available under this Contract for
breach of warranty.

E. Submission of all correspondence, Project Documentation and Meeting Documentation

1. The Contractor agrees to provide the Department with one original and an electronic
version (Word or PDF) of all documentation relating to this Project, including, but not
limited to: notices of public meetings, products described in Attachment C, payment
request documentation as described in Appendix C and press articles.

2. The Contractor agrees to provide the Department with timely notification of all meetings
and events associated with the Project.

3. All information as described in Section E (1) above shall include the NYS Contract # as
indicated on the Face Page of this Agreement.
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EXHIBIT C

INSURANCE REQUIREMENTS - SERVICE PROVIDERS

I The Contractor shall procure and maintain during the entire term of the contract the following
required insurance:

> Commercial General Liability Insurance
$1,000,000 per occurrence/ $2,000,000 aggregate.

> Excess/Umbrella Liability Insurance
$1,000,000 per occurrence / $2,000,000 aggregate.

> Workers’ Compensation
Statutory Workers’ Compensation and Employers’ Liability Insurance for all
employees, except that in the event the Contractor has no employees and is
exempt by law from having such insurance coverage the Contractor may provide
an exemption statement.

Il. Notwithstanding any terms, conditions or provisions, in any other writing between the parties, the
Contractor hereby agrees (except as to workers’ compensation insurance coverage) to either effectuate:
(a) the naming of the County as an “additional insured as funding source for contract
services” on the contractor's insurance policies, or
(b) the inclusion of a contractual liability endorsement covering the Contractor's
contract with the County.

Il. The policy/policies of insurance furnished by the Contractor shall:
> be from an A.M. Best rated “A” New York State licensed insurer; and
> contain a 30-day notice of cancellation

(\VA The Contractor agrees to indemnify the County for any applicable deductibles.

V. Contractor acknowledges that failure to obtain such insurance on behalf of the County constitutes
a material breach of contract and subjects it to liability for damages, indemnification and all other legal
remedies available to the County. Prior to commencement of work or use of facilities, the Contractor
shall provide to the County proof that such requirements have been met by furnishing certificate(s) of
such insurance, and the declarations pages from the policies of such insurance. The failure of the County
to object to the contents of the certificate(s) and/or declarations pages, or the absence of same, shall not
be deemed a waiver of any and all rights held by the County.

VI. All certificates of insurance will provide 30 days notice to the county of cancellation or non-
renewal.
VII. Contractor and subcontractor waives all rights of subrogation against the owner and will have the

General Liability, Umbrella Liability Workers’ Compensation policies endorsed setting forth this Waiver of
Subrogation.

VIIl.  All policies will also contain no exclusions with respect to Section 240 and 241 of the NYS Labor
Law.

IX. The County shall be listed as an additional insured on a primary and non-contributory basis.



APPENDIX D - STANDARD CLAUSES FOR ESSEX COUNTY CONTRACTS

1. Independent Contractor Status

The parties each acknowledge, covenant and agree that the relationship of the Contractor to the County
shall be that of an independent contractor. The Contractor, in accordance with its status as an independent
contractor, further covenants and agrees that it:

€)) will conduct itself in accordance with its status as an independent contractor;
(b) will neither hold itself out as nor claim to be an officer or employee of the County; and
(c) will not make any claim, demand or application for any right or privilege applicable to an officer or

employee of the County, including but not limited to workers' compensation benefits, unemployment
insurance benefits, social security coverage or retirement membership or credits.

2. Contractor To Comply With L aws/Regulations
The Contractor shall at all times comply with all applicable state and federal laws, rules and regulations
governing the performance and rendition of the services to be furnished under this agreement.

3. Licenses, Permits, Etc.

The Contractor shall, during the term of this agreement, obtain and keep in full force and effect any and
all licenses, permits and certificates required by any governmental authority having jurisdiction over the rendition
and performance of the services to be furnished by the Contractor under this agreement.

4, Termination
This agreement may be terminated without cause by either party upon 30 days prior written notice, and

upon such termination neither party shall have any claim or cause of action against the other except for services

actually performed and mileage expenses actually incurred prior to such termination. Notwithstanding the

foregoing, this agreement may be immediately terminated by the County:

€)) for the Contractor's breach of this agreement, by serving written notice of such termination stating the
nature of the breach upon the Contractor by personal delivery or by certified mail, return receipt
requested, and upon such termination either party shall have such rights and remedies against the other
as provided by law; or

(b) upon the reduction or discontinuance of funding by the State or Federal governments to be used in
furnishing some or all of the work, labor and/or services provided for under this agreement, and upon
such termination neither party shall have any claim or cause of action against the other except for
services actually performed and expenses (if the same are to be paid under this agreement) actually
incurred prior to such termination.

5. Defense & Indemnification

The Contractor shall defend, indemnify and hold harmless the County to the fullest extent allowed by law,
and notwithstanding any insurance requirements, from and against any and all liability, losses, claims, actions,
demands, damages, expenses, suits, judgments, orders, causes of action and claims, including but not limited to
attorney’s fees and all other costs of defense, by reason of any liability whatsoever imposed by law or otherwise
upon the County for damages to person, property or of any other kind in nature, including but not limited to those
for bodily injury, property damage, death arising out of or in connection with its officers, employees, agents,
contractors, sub-contractors, guests or invitees negligence or its/their performance or failure to perform this
agreement.

6. Discrimination Prohibited

The services to be furnished and rendered under this agreement by the Contractor shall be available to
any and all residents of Essex County without regard to race, color, creed, sex, religion, national or ethnic origin,
handicap, or source of payment; and under no circumstances shall a resident's financial ability to pay for the
services provided be considered unless such consideration is allowed by State and/or Federal law, rule or
regulation.

7. Non-Discrimination In Employment

The Contractor will not discriminate against any employee or applicant for employment because of race,
creed, color, sex, national origin, age, disability or marital status. In the event that this is a contract to be
performed in whole or in part within the State of New York for (a) the construction, alteration or repair of any
public building or public work, (b) for the manufacture, sale or distribution of materials, equipment or supplies, (c)
for building service, the Contractor agrees that neither it nor its subcontractors shall, by reason of race, creed,
color, disability, sex or national origin:
(1) discriminate in hiring against any citizen who is qualified and available to perform the work; or
(2) discriminate against or intimidate any employee hired for the performance of work under this contract.




The Contractor agrees to be subject to fines of $50.00 per person per day for any violation of this
paragraph, as well as to possible termination of this contract or forfeiture of all moneys due hereunder for a
second or subsequent violation.

8. Damage/Injury To Persons & Property

The Contractor shall promptly advise the County of all damages to property of the County or of others, or
of injuries incurred by persons other than employees of the Contractor, in any manner relating, either directly or
indirectly, to the performance of this agreement.

9. Records

The Contractor shall establish and maintain complete and accurate books, records, documents, accounts
and other evidence directly pertinent to performance under this contract (hereinafter collectively "the Records") in
accordance with the following requirements:

(a) the Records must be kept for the balance of the calendar year in which they were made and for six (6)
additional years thereafter;
(b) the County Auditor, State Comptroller, the Attorney General or any other person or entity authorized to

conduct an examination, as well as the agency or agencies involved in this contract, shall have access to
the Records during normal business hours at an office of the Contractor within the State of New York, or,
if no such office is available, at a mutually agreeable and reasonable venue within the State, for the term
specified above for the purposes of inspection, auditing and copying.

The County shall take reasonable steps to protect from public disclosure any of the records which are
exempt from disclosure under Section 87 of the Public Officers Law (the "Statute") provided that: (i) the
Contractor shall timely inform an appropriate County official, in writing, that said records should not be disclosed;
and (i) said records shall be sufficiently identified and designation of said records as exempt under the statute is
reasonable. Nothing contained herein shall diminish, or in any way adversely affect, the County's right to
discovery in any pending or future litigation.

10. Claims For Payment
All invoices or claims for which payment is sought from the County must be submitted in accordance with
the following:
€)) each claim for payment must include
(1) an invoice detailing the claim,
(2) copies of all documentation supporting the claim,
3) a properly completed County standard voucher, which includes

(i) the County contract number under which payment is being claimed, AND

(i) the payee's Federal employer identification number or Federal social security number, or both
such numbers when the payee has both such numbers. [Failure to include this number or
numbers will prevent and preclude payment by the County; except that where the payee does not
have such number or numbers, the payee, on the invoice or County voucher, must give the
reason or reasons why the payee does not have such number or numbers and such reasons
constitute a valid excuse under law.]

(b) Unless otherwise provided in this agreement, each claim for payment must be submitted to the County no
later than 30 days after the work, labor, materials, and/or services for which payment is claimed were
rendered or furnished.

(c) Notwithstanding any other provision of this agreement, no claim for payment shall be valid, and the
County shall not be liable for payment thereof, unless it is submitted to the County within 30 days of the
close of the calendar year in which the work, labor, materials, and/or services for which payment is
claimed were rendered or furnished.

(d) Unless otherwise provided in this agreement, the requirements of this paragraph 10, and/or of any other
provisions of this agreement which supersede the same, shall constitute conditions precedent to the
County’s payment obligation, and failure to comply with any or all of said requirements shall entitle the
County to deny payment.

(e) As a further condition of payment, each claim of payment shall be accompanied by a Contractor and Sub-
Contractor Progress Payment Waiver, Release and Discharge, and each Final Payment shall be
accompanied by a Contractor and Sub-Contractor Final Payment, Waiver and Release form. As well as a
Contractor Affidavit relative to Final Payment. Copies of these forms are attached and made a part
hereof.

11. Consent

In the event that State or Federal law requires the recipient of services to be furnished and rendered
under this agreement to give his/her prior consent thereto, the contractor shall obtain such person's consent and
furnish proof thereof to the County.



12. Executory Clause
The County shall have no liability under this contract to the Contractor or to anyone else beyond the funds
appropriated and available for this contract.

13. Public Work & Building Service Contract Requirements
If this is a public work contract covered by Article 8 of the Labor Law or a building service contract

covered by Article 9 thereof:

(a) neither the Contractor's employees nor the employees of its subcontractors may be required or permitted
to work more than the number of hours or days stated in said statutes, except as otherwise provided in
the Labor Law and as set forth in prevailing wage and supplement schedules issued by the State Labor
Department; and

(b) the Contractor and its subcontractors must pay at least the prevailing wage rate and pay or provide the
prevailing supplements, including the premium rates for overtime pay, as determined by the State Labor
Department in accordance with the Labor Law.

14, Public Work Contracts — Hazardous Substances
If this is a contract for public work, the Contractor agrees as follows:

€)) the Contractor acknowledges that the County uses and/or produces various substances which may be
classified as hazardous under OSHA’s Hazard Communication Standard;

(b) the Contractor recognizes the use of said substances by the County and acknowledges that the County

has provided, or upon request will provide, the Contractor with a description of such substances which
may be present in the area of the County’s facility/facilities to which the Contractor may have accessed
during the performance of this contract;

(c) the Contractor acknowledges that the County has provided, or upon request will provide, suggestions for
appropriate protective measures which should be observed when the Contractor is in the area of any
such hazardous substances;

(d) the Contractor agrees to be solely responsible for providing training and information to its employees
regarding any such hazardous substances, as well as of any protective measures suggested by the
County;

(e) the Contractor agrees to be solely responsible to ensure that the Contractor's employees observe

protective measures during the performance of their duties in the performance of the contract, and that all
such protective measures will be at least as stringent as those suggested or which would have been
suggested by the County;

® in the event that the Contractor’s performance of the work under this contract requires the use of any
hazardous substances, the Contractor shall notify the County in advance of bringing in and/or using such
substances in or upon County property and suggest to the County appropriate measures to be observed
by the County, its officers and employees, and/or the public; and

(9) in the event the Contractor fails in whole or in part to comply with the terms of this paragraph, the County
shall have the right to interrupt the Contractor’s work and/or terminate this contract, and the Contractor
shall be prohibited from renewing such work until all applicable safety and health procedures and
practices are implemented by the Contractor.

15. Disputes

Disputes involving this contract, including the breach or alleged breach thereof, may not be submitted to
binding arbitration, but must, instead, be heard in the Essex County Supreme Court or any other court of
competent jurisdiction within Essex County, New York.

16. Non-Assignment

This agreement may not be assigned, subcontracted, transferred, conveyed, sublet or otherwise disposed
of in whole or in part, by the Contractor, without the prior written consent of the County, and any attempts to
assign the contract without the County's written consent are null and void.

17. No Collusion
If this contract was awarded based upon the submission of bids, the Contractor warrants, under penalty
of perjury, that:
€) its bid was arrived at independently and without collusion aimed at restricting competition; and
(b) at the time Contractor submitted its bid, an authorized and responsible person executed and delivered to
the County a non-collusive bidding certification on Contractor's behalf.

18. International Boycott
In accordance with Section 220-f of the Labor Law, if this contract exceeds $5,000.00, the Contractor
agrees, as a material condition of the contract, that neither the Contractor nor any substantially owned or affiliated




person, firm, partnership or corporation, has participated, is participating, or shall participate in an International
boycott in violation of the federal Export Administration Act of 1979, or regulations thereunder. If such contractor,
or any of the aforesaid affiliates of Contractor, is convicted, or is otherwise found to have violated said laws or
regulations upon the final determination of the United States Commerce Department or any other appropriate
agency of the United States subsequent to the contract's execution, such contract, amendment or modification
thereto shall be rendered forfeit and void. The Contractor shall so notify the County Manager within five (5)
business days of such conviction, determination or disposition of appeal.

19. County’s Rights of Set-Off

The County shall have all of its common law, equitable and statutory rights of set-off. These rights shall
include, but not be limited to, the County's option to withhold for the purposes of set-off any moneys due to the
Contractor under this agreement up to any amounts due and owing to the County with regard to this contract, any
other contract with any County department or agency, including any contract for a term commencing prior to the
term of this contract, plus any amounts due and owing to the County for any other reason, including, without
limitation, tax delinquencies, fee delinquencies or monetary penalties relative thereto. The County shall exercise
its set-off rights in accordance with normal County practices, including, in cases of set-off pursuant to an audit, the
acceptance of such audit by the County Board of Supervisors or its designated representative.

20. Contractor Defined
Whenever the term "Contractor" is used in this agreement, such term shall include and apply to all
employees, all officers, directors and agents, if any, of the Contractor.

21. Amendment
This agreement may not be amended, modified or renewed except by written agreement signed by the
Contractor and the County.

22. Ownership Of Work Products

All final and written or tangible work products completed by the Contractor shall belong to the County. In
the event of premature discontinuance of performance, the Contractor agrees to deliver all existing products and
data files to the County.

23. Executive Order Debarment/Suspension

In the event that this contract involves the Contractor furnishing goods and services in excess of
$100,000.00, or constitutes a subaward to subrecipients, under any Federal program, grant or other funding
source, then by executing this agreement the Contractor certifies that neither it nor any of its principals are
suspended or debarred within the scope or meaning of Executive Orders 12549 and 12689, any Federal or State
regulation implementing or codifying the same, or any other Federal or State law, rule or regulation.

24. Health Insurance Portability and Accountability Act of 1996 (HIPAA)

In the event that this contract involves the use or disclosure of protected health information within the
meaning or application of the Health Insurance Portability and Accountability Act of 1996 (HIPAA), and the
regulations thereunder, the following provisions of this paragraph shall apply.

€)) Definitions. The terms used, but not otherwise defined, in this Agreement shall have the same meaning
as given such terms in 45 CFR §160.103 and §164.501, as the same may be amended from time to time,
including but not limited to the following.
() "Business Associate" shall mean the Contractor, its officers, employees, agents and
subcontractors.
(2) "Covered Entity" shall mean Essex County (the “County”), its departments, agencies, officers and
employees.
3) "Individual" shall have the same meaning as given such term in 45 CFR 8§164.501 and shall also
include a person who qualifies as a personal representative in accordance with 45 CFR §164.502(g).
(4) "Privacy Rule" shall mean the Standards for Privacy of Individually Identifiable Health Information
at 45 CFR Part 160 and Part 164, subparts A and E.
(5) "Protected Health Information" shall have the same meaning as given such term in 45 CFR
8164.501, limited to the information created or received by Contractor from or on behalf of the County.
(6) "Required by law" shall have the same meaning as given such term in 45 CFR §164.501.
@) "Secretary" shall mean the Secretary of the Department of Health and Human Services or his/her
designee.

(b) Obligations and Activities of Contractor.
Contractor agrees to:
(2) not use or disclose Protected Health Information other than as permitted or required by this




(€)

Agreement or as required by law;

(2) use appropriate safeguards to prevent use or disclosure of the Protected Health Information other
than as provided for by this Agreement;
3) mitigate, to the extent practicable, any harmful effect that is known, should have been known,

and/or discovered to/by Contractor of a use or disclosure of Protected Health Information by Contractor in
violation of the requirements of this Agreement;

(4) report to the County any use or disclosure of the Protected Health Information not provided for by
this Agreement of which it becomes aware;
(5) ensure that any agent, including a subcontractor, to whom it provides Protected Health

Information received from, or created or received by Contractor on behalf of the County agrees to the
same restrictions and conditions that apply through this Agreement to Contractor with respect to such
information;

(6) provide access, at the request of the County, and in the time and manner designated by the
County or the Secretary, to Protected Health Information in a Designated Record Set, to the County or, as
directed by the County, to an Individual in order to meet the requirements under 45 CFR 8§164.524;

@) make any amendment(s) to Protected Health Information in a Designated Record Set that the
County directs or agrees to pursuant to 45 CFR 8164.526 at the request of the County or an Individual,
and in the time and manner designated by the County or the Secretary;

(8) make internal practices, books, and records, including policies and procedures and Protected
Health Information, relating to the use and disclosure of Protected Health Information received from, or
created or received by Contractor on behalf of, the County available to the County, and/or to the
Secretary, in a time and manner designated by the County or by the Secretary, for purposes of the
Secretary determining the County's compliance with the Privacy Rule;

(9) document such disclosures of Protected Health Information and information related to such
disclosures as would be required for the County to respond to a request by an Individual for an
accounting of disclosures of Protected Health Information in accordance with 45 CFR 8164.528;

(10) provide to the County or an Individual, in time and manner designated by the County or the
Secretary, information collected in accordance with the above subparagraph (b)(9) of this Agreement, to
permit the County to respond to a request by an Individual for an accounting of disclosures of Protected
Health Information in accordance with 45 CFR §164.528.

Permitted Uses and Disclosures by Contractor.
Except as otherwise limited in this Agreement, Contractor may use or disclose Protected Health

Information on behalf of, or to provide services to, the persons entitled to services under this Agreement:

(d)

(1) solely for the purposes of performing Contractor’s obligations under this Agreement, if such use
or disclosure of Protected Health Information would not violate the Privacy Rule if done by the County or
the minimum necessary policies and procedures of the County; or

(2) provided that such use or disclosures are required by law; or
3) Contractor
(A) obtains written authorization(s) from the individual to which the information
pertains permitting the specific uses or disclosures of such information to third persons,
(B) represents and agrees in writing with such individual that the information to be

used and/or disclosed will remain confidential and used or further disclosed only as required by
law or for the purposes specified in the written authorization(s), and
© such third persons agree in writing to notify the County as soon as practicable
and in writing of any instances of which such third person(s) is/are aware in which the
confidentiality of the information has been breached; or
(4) provide Data Aggregation services to the County as permitted by 42 CFR §8164.504(e)(2)(i)(B); or
(5) report violations of law to appropriate Federal and State authorities, consistent with
8164.502(j)(1).

County To Inform Contractor of Privacy Practices and Restrictions.

The County agrees to notify the Contractor of any

(2) limitation(s) in its notice of privacy practices of the County in accordance with 45 CFR §164.520,
to the extent that such limitation may affect the Contractor's use or disclosure of Protected Health
Information;

(2) changes in, or revocation of, permission by Individual to use or disclose Protected Health
Information, to the extent that such changes may affect the Contractor's use or disclosure of Protected
Health Information; and/or

3) restriction to the use or disclosure of Protected Health Information that the County has agreed to
in accordance with 45 CFR 8164.522, to the extent that such restriction may affect Contractor's use or
disclosure of Protected Health Information.




(e) Permissible Requests by County.

The County shall not request Contractor to use or disclose Protected Health Information in any manner
that would not be permissible under the Privacy Rule if done by the County; except that in the event that the
services to be furnished by the Contractor under this Agreement requires data aggregation by the Contractor, the
Contractor may use or disclose protected health information for such data aggregation or management and
administrative activities of Contractor.

() Survival of Provisions.

The obligations of the Contractor under this paragraph 24 shall survive the expiration of the term of this
Agreement and/or the termination of this Agreement, and said obligations shall remain effective and shall not
terminate until all of the Protected Health Information provided by the County to Contractor, or created or received
by Contractor on behalf of the County, is destroyed or returned to the County, or, if it is infeasible to return or
destroy Protected Health Information, protections are extended to such information, in accordance with the
termination provisions in subparagraph (g) below.

(9) Return or Destruction of Protected Health Information.

Except as otherwise provided below, upon termination of this Agreement for any reason, Contractor shall
return or destroy all Protected Health Information received from the County, or created or received by Contractor
on behalf of the County. This provision shall apply to Protected Health Information that is in the possession of
subcontractors or agents of Contractor. Contractor shall retain no copies of the Protected Health Information.

In the event that Contractor determines that returning or destroying the Protected Health Information is
infeasible, Contractor shall provide to the County notification of the conditions that make return or destruction
infeasible. Upon determination by the County that return or destruction of Protected Health Information is
infeasible, Contractor shall extend the protections of this Agreement to such Protected Health Information and
limit further uses and disclosures of such Protected Health Information to those purposes that make the return or
destruction infeasible, for so long as Contractor maintains such Protected Health Information.

(h) Termination for Cause.
Upon the County's knowledge of a material breach of this paragraph by Contractor, the County shall:
(1) either:
(A) provide an opportunity for Contractor to cure the breach or end the violation and
terminate this Agreement within the time specified by the County, or
(B) immediately terminate this Agreement if cure is not possible; and
(2) report the violation to the Secretary.
) Miscellaneous.
(1) Regulatory References. A reference in this Agreement to a section in the Privacy Rule means the
section as in effect or as amended.
(2) Amendment. The Parties agree to take such action as is necessary to amend this Agreement

from time to time as is necessary for the County to comply with the requirements of the Privacy Rule and
the Health Insurance Portability and Accountability Act of 1996, Pub. L. No. 104-191.

3) Survival. The respective rights and obligations of Contractor under this paragraph 24 of this
Agreement shall survive the termination of this Agreement.
4) Interpretation. Any ambiguity in this Agreement shall be resolved to permit the County to comply

with the Privacy Rule.

25. Severability

If any term or provision of this agreement or the application thereof to any person or circumstance shall to
any extent be held invalid or unenforceable, the remainder of this agreement or the application of such term or
provision to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be
affected thereby and every other term and provision of this agreement shall be valid and be enforced to the fullest
extent permitted by law.

26. Entire Agreement
This agreement is the entire agreement between the parties, and the same shall be construed in
accordance with the laws of the State of New York.

27. For Medicaid/Federal Health Care Related Work

Excluded/Debarred Party Clause

The Vendor/Contractor represents and warrants that it, nor its employees or contractors, are not excluded from
participation, and is not otherwise ineligible to participate, in a "federal health care program" as defined in 42
U.S.C. § 1320a-7b(f) or in any other government payment program.



In the event Vendor/Contractor, or one of it employees or contractors, is excluded from participation, or becomes
otherwise ineligible to participate in any such program during the Term, Vendor/Contractor will notify Essex
County in writing within three (3) days after such event. Upon the occurrence of such event, whether or not such
notice is given to the Vendor/Contractor, Essex County reserves the right to immediately cease contracting with
the Vendor/Contractor.
If Vendor/Contractor is an Employment Agency, the Vendor/Contractor represents and warrants that its
employees and contractors are not excluded from participation in a "federal health care program" as defined in 42
U.S.C. § 1320a-7b(f) or debarred from participation in any federal or other program.
The Vendor/Contractor further represents and warrants it will, at a minimum, check monthly all of it employees
and subcontractors against:
e The General Services Administration’s Federal Excluded Party List System (or any successor
system,
e The United States Department of Health and Human Service’s Office of the Inspector General’s
Lists of Excluded Individuals and Entities or any successor list,
o The New York State Department of Health’s Office of the Medicaid Inspector General's list of
Restricted, Terminated or Excluded Individuals or Entities.
In the event an excluded party is discovered the Vendor/Contractor will notify Essex County in writing within three
(3) days after such event. Upon the occurrence of such event, whether or not such notice is given to the
Vendor/Contractor, Essex County reserves the right to immediately cease contracting with the Vendor/Contractor.

28. Cooperative Purchasing (Piggybacking)

Pursuant to General Municipal Law 8103 and County Law 8408-a, any political sub-division or fire company
(as both are defined in Section 100 of the GML) or district authorized to make purchases of apparatus, materials,
equipment or supplies, or to contract for services related to the installation, maintenance or repair of apparatus,
materials, equipment and supplies may make said purchases under this existing contract (Piggybacking) provided,
and on condition that this present contract was LET TO THE LOWEST RESPONSIBLE BIDDER. Therefore all
terms and condition under this contract are extended to other political sub-divisions and governmental entities.

Purchases under this contract by any other political sub-division other than Essex County shall be pursuant
to the terms and conditions of Resolution No. 207 of 2013 dated July 1, 2013.

29. New York State Sexual Harassment Laws

Contractor certifies as to its self or its own organization, under penalty of perjury, that Contractor has and
has implemented a written policy addressing sexual harassment prevention in the workplace and provides annual
sexual harassment prevention training to all of its employees. Such policy shall, at a minimum, meet the
requirements of Section 201-g of the New York State Labor Law. A model policy and training has been created
by the New York State Department of Labor and can be found here: https://www.ny.gov/programs/combating-
sexual-harassment-workplace.



https://www.ny.gov/programs/combating-sexual-harassment-workplace
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