REQUEST FOR PROPOSALS

NOTICE IS HEREBY GIVEN; that the Undersigned, on behalf of the Essex County Board of Supervisors,
will accept sealed proposals until August 20, 2010 at 3:00 P.M. for firms and/or individuals interested in
the purchase and/or operation of the Essex County Horace Nye Nursing Home.

Specifications are available by contacting the Office of the Purchasing Agent, Linda M. Wolf,
Government Center, 7551 Court St., Elizabethtown, New York 12932 or by calling 518-873-3330.
Specifications are also available on the website at www.co.essex.ny.us.

Sealed proposals will be received at the Office of the Purchasing Agent, County Complex,
Elizabethtown, New York 12932 until August 20, 2010 at 3:00 P.M.

All proposals submitted in response to this notice shall be marked “SEALED PROPOSAL - Purchase
and/or Operation of the Horace Nye Nursing Home” clearly on the outside of the envelope.

In addition to the proposal, the proposer shall submit executed non-collusion bid certificates signed by
the proposer or one of its officers as required by the General Municipal Law Sec. 103d.

Essex County reserves the right to reject any and all proposals not considered to be in the best
interest of Essex County, and to waive any technical or formal defect in the proposals which is
considered by Essex County to be merely irregular, immaterial, or unsubstantial.

PLEASE TAKE FURTHER NOTICE that Essex County affirmatively states that in regard to any contract
entered into pursuant to this notice, without regard to race, color, sex, religion, age, national origin,
disability, sexual preference or Vietham Era veteran status, disadvantaged and minority or women-owned
business enterprises will be afforded equal opportunity to submit bids in response hereto.

Dated: July 7, 2010

Linda M. Wolf, CPA Purchasing
Agent Essex County Government
Center Elizabethtown, New York
12932

(518) 873-3330



Essex County Board of Supervisors

REQUEST FOR PROPOSALS

Dated: July 7, 2010

NOTICEIS HEREBY GIVEN that pursuant to a fair and open process, sealed submissions
will be received by ESSEX COUNTY PURCHASING AGENT, LINDA WOLF as it relates
to firms and/or individuals interested in the purchase and/or operation of the Essex
County Horace Nye Nursing Home. Submissions must be submitted by 3 p.m. on _ Friday,
August 20, 2010, to be considered.

A. PURPOSE: The purpose of this Request for Proposals is to solicit firms and/or
individuals interested in potential acquisition and/ or operation of the Essex County
Horace Nye Nursing Home, a 100-bed long term care facility . A qualified firm
and/or individual will be selected through a fair and open process to be conducted
by the County and approved and authorized by the Board of Supervisors on behalf
of the County, subject to the final approval of the Board.

To this end the County’s priorities are the safety and well being of the Nursing
Home’s current residents, the financial impact to County taxpayers, and providing
an acceptable transition between our employees of the Horace Nye Nursing Home

and any potential buyer/operator.

B. PROCEDURES FOR RESPONDING TO REQUEST FOR PROPOSALS:
1. Four (4) copies of the submission, inclusive of all information required at
Section D hereof, should be provided.

Qualifications must be submitted to;
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PURCHASING AGENT LINDA WOLF
@ 7551 Court Street, Elizabethtown NY 12932

Submissions must be submitted in a sealed envelope with the name of the
firm or individual submitting the qualifications clearly marked on the
outside of the envelope. Neither the Purchasing Department or the Board
assumes any responsibility for delays in any form of carrier, mail, or delivery
service causing the submission to be received after the above-referenced due
date and time. Submission by fax, telephone, or email is not permitted. The
recommended selection shall be made in the sole discretion the County

subject to the final approval of the Board of Supervisors.

All questions regarding this Request for Proposals should be made in
writing to: LINDA WOLF, Essex County Purchasing Agent at the address
above. For clarifications call; 518-873-3332 .

CRITERIA FOR EVALUATION OF QUALIFICATIONS: The Board, will

independently evaluate each submission and selection will be made based upon the

following criteria:

1.

Experience and reputation in the field;

Knowledge of the services to be provided to the residents of the Essex

County Horace Nye Nursing Home;

Ability to meet various time lines. Anticipated time lines include a deadline
to be determined related to the issuance of a non-binding letter of intent. The

County seeks a potential buyer and/ or operator with the ability to complete
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due diligence and close the transaction based upon a schedule to be

determined by the parties;

Ability to accommodate any required meetings of the County;

The degree to which the business model of the interested firm or individual
intends to apply in the management and/or operation of the Essex County
Horace Nye Nursing Home, meets the objectives of the County for the
ongoing operation of the facility; and to what extent the interested firm or
individual would consider hiring the current Horace Nye management,

employees and/or utilize its current vendors and contractors.

Compliance with all state, federal and local laws, regulations, policies and

standards applicable to the operation of a long term care facility;
Essex County is committed to continuing services to the current resident
population. All proposals should include a brief discussion of the plans for

the residents and the retention of current employees.

Other factors determined to be in best interest of the County.

QUALIFICATION REQUIREMENTS: The Board of Supervisors is requesting

qualifications for firms and/ or individuals interested in acquiring and / or operating

the Essex County Horace Nye Nursing Home, which should include:

Brief description of the qualifications and the business model to be employed
by the respondent in the management and operation of the Horace Nye

Nursing Home;
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2. Description of respondent's business entity, including contact information;

3. Number of owned and/or managed long term care facilities operated by the

respondent; and

4. Statement regarding the existence of any actual or potential conflicts of
interest related to the acquisition, management and/or operation of the

Horace Nye Nursing Home.

The following explains what Essex County expects in each of the major sections:

1. Brief description of qualifications and business model: The Board of
Supervisors, is requesting qualification statements from firms and/or
individuals interested in acquiring and/or operating Horace Nye Nursing
Home. All submittals should provide the firm's or individual's qualifications
to operate a 100-bed long term care facility, and shall include within the

Business Plan the following items

. Accounting and Cash Flow Reports
. Projected Income Statements
. Balance Sheets

Additional, any financing strategies which may be applicable to the proposal
should be included and clearly defined.

2. Company Description: All descriptions submitted shall include the
following;:
a) Name and address of your firm and the corporate officer authorized
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to execute agreements;

A brief description of your firm's history, ownership, organizational
structure, location of its management, and applicable license(s) and

registration(s) to do business in the State of New York;

The names, experience, and qualifications, including any applicable
licenses, held by the individuals who will be primarily responsible for
the management and operation of the Horace Nye Nursing Home

and any other person(s), whether as employees or subcontractors,
with specialized skills that would be assigned to provide services to

the Horace Nye Nursing Home;

Alisting of other long term care or other nursing facilities acquired by
your firm, including the name, address and telephone number of the

contact person who can describe the transition experience;

A statement of your firm's insurance coverage.

A statement of assurance that your firm is not currently in violation
of any regulatory rules and regulations that may have any impact on

your firm's operations.

A statement that your firm is not in involved in any current litigation
with Essex County, any other government agencies or any other

nursing home facility.

Number of owned and/or managed long term care facilities operated by the
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respondent: including location, number of beds, description of beds (skilled

versus unskilled, Medicare beds), years of operation.

EVALUATION AND AWARD: The award of any contract will be made as judged

to be in the best interest of the County. An RFP Evaluation Committee shall include

County personnel, including but not limited to, the County Purchasing Agent, the

County Manager, the County Attorney, the Chairman of the Board, the Vice

Chairman of the Board and any other representative the Chairman of the Board

shall deem necessary.

1. Award Criteria

Structure/Operating History and Experience - Including, but not
limited to, demonstrated experience and/or management of long
term care or other service entity; size, scope and location of other

programs; regulatory compliance history.

Up to: 30 points

Bidder Character and Competence, Regulatory and Acquisition
History - Including, but not limited to, demonstrated track record in
the successful acquisition and financing of health care facilities and / or
other major projects involving, among other things, the Certificate of
Need application/approval; character and competence
documentation indicative of achieving favorable determination from

New York State Public Health Council; ability to provide continuity
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of care to current resident population; expressed ability to provide

appropriate transition for those employees retained.

Up to: 35 points

C) Financial Resources/Viability - Including, but not limited to,
demonstrated resources and ability to meet acquisition, equity and
working capital requirements associated with acquisition of assets

and operation; demonstrated ability in obtaining necessary financing.

Up to: 30 points

d) Other Information in Support of Proposal - Any additional
information provided that distinguishes the Bidder for consideration

by the County.

Up to: 5 points

Each proposal will be examined to determine whether it is responsive to the
requirements of this RFP. All responsive proposals will be evaluated in accordance

with the above criteria.

Based upon the evaluation criteria, please note the County will not necessarily
choose the Proposer with the highest financial bid. A competitive range consisting
of those proposals which are acceptable to the County, or which could be made

acceptable following written or oral presentations, will be determined.

The County is under no obligations to contact a Proposer for clarifications, it
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reserves the right to do so. Depending on the number and quality of the proposals
submitted, the County, at the sole discretion of the Evaluation Committee, may elect
tointerview all or some of the Bidders during the selection process and may request

presentations.

RESERVATION OF RIGHTS: The Essex County Board of Supervisors reserves the
right to amend this RFP or reject any and all submissions, in whole or in part, and
to waive any immaterial defect or informality in any proposal as may be permitted
by law. Additionally, Essex County reserves its right to request a Confidentiality

Agreement if such should be determined appropriate during the review and
selection process.
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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 Laws/Requlations

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 from and against any and all liability, suits, judgments,
orders, causes of action, and claims, including but not limited to those for bodily injury,
property damage, death, and reasonable attorney's fees, arising out of or in connection
with the Contractor's negligence and/or its 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/lnjury 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.

0. 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:

(@) 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 (ii) 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) aninvoice detailing the claim,

(2)  copies of all documentation supporting the claim,

(3) aproperly 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 afurther 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:

€) 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, by heard in a court of
competent jurisdiction within the State of 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)  atthe 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 8160.103 and §164.501,
as the same may be amended from time to time, including but not limited to the
following.



(b)

(1) "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
8164.501 and shall also include a person who qualifies as a personal
representative in accordance with 45 CFR 8164.502(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 8164.501.
(7)  "Secretary" shall mean the Secretary of the Department of Health and

Human Services or his/her designee.

Obligations and Activities of Contractor. Contractor agrees to:

(1) 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 8164.524;

(7) 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 8164.528.

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

(C)  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)(1)(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

(1) limitation(s) in its notice of privacy practices of the County in accordance
with 45 CFR 8164.520, 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:
Q) 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




(i)

25.

(B) immediately terminate this Agreement if cure is not possible; and
(2) report the violation to the Secretary.
Miscellaneous.
(2) 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.

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.



CONTRACTOR PROGRESS PAYMENT WAIVER, RELEASE AND DISCHARGE

PROJECT:

OWNER: ESSEX COUNTY

CONTRACTOR:

WITNESSETH:

The above-named Contractor, hereinafter referred to as the "Releasor”, does, for
and on behalf of itself, its' successors, assigns and all parties claiming any interest or right
through the Releasor, hereby warrant, covenant and agree as follows:

1. Releasor is/was a Contractor relative to the above-referenced Project
pursuant to a contract or other relationship for the performing and/or furnishing of work,
labor, services, materials and/or equipment at the Project site or to be incorporated in said
Project.

2 Whenever the term "Releasor” is used in this instrument such term shall
mean: (a) the above-named Contractor, its, successors and assigns; (b) any and all sureties
and all other guarantors of the Releasor on any payment, performance, labor and/or
material bond or other undertaking; (c) all parties claiming any interest or right through the
Releasor, including but not limited to subcontractors and suppliers; and (d) the respective
officers, directors, principals, shareholders, agents, employees and attorneys of (a), (b) and

(©).

3. Whenever the term "Releasees" is used in this instrument such term shall
mean: (a) the above-named Owner, its' successors and assigns; (b) the Project
Architect/Engineer; and (c) the respective officers, directors, principals, shareholders,
agents, employees and attorneys of (a) and (b).

4, For and in consideration of the sum of $ , and other good
and valuable consideration, which sum is acknowledged as being the full and total amount
due or allegedly due or owing from the Releasees to the Releasor as of the date hereof,
and the receipt of such payment being hereby acknowledged, the Releasor does waive,
release and discharge the Releasees from any and all causes of action, suits, debts, claims,
liens, accounts, bonds, contracts, damages, encumbrances, judgments and demands
whatsoever and of every kind and nature, in law or in equity, which against the Releasees,
jointly and/or severally, the Releasor ever had, now has, or might hereafter have, relating
directly or indirectly to the work, labor, services, materials and/or equipment furnished
and/or performed at the Project site, or incorporated or to be incorporated in said Project, as
of the date hereof, including but not in any manner limited to the right of the Releasor to
assert, file or claim any lien or other security interest in or upon the real and/or personal
property of the Releasees.

5. The Releasor hereby agree to defend, indemnify, and hold harmless the



Releasees from any and all damages, costs, expenses, demands, suits, liens and legal
fees, directly or indirectly relating to any claim for compensation by any other party for work,
labor, services, materials and/or equipment furnished and/or performed at the Project site,
or which should have been so furnished or performed, or incorporated or to be incorporated
in said Project, as of the date hereof, by the Releasor or by any other party claiming any
interest or right through the Releasor.

6. The Releasor hereby certifies and warrants that it has fully paid for all work,
labor, services, materials and/or equipment provided to it in connection with the Project
and/or any contract relating thereto.

7. The Releasor hereby grants to the Releasees the right to review and audit
any and books and records of the Releasor at any time for verification.

IN WITNESS WHEREOF this instrument has been executed this ____ day of
, 20 .

Releasor

By:

(Print Name)

(Title)
STATE OF NEW YORK )
) SS:
COUNTY OF )

l, , being duly sworn, depose and say that: | reside at

, and | hereby sign this instrument under penalty of perjury; I
am the of the Releasor identified herein; | am fully authorized to execute this instrument on
behalf of the Releasor; and | hereby affirm that the statements contained in this instrument
are true and correct.

Sworn to before me this
day of , 20

Notary Public



CONTRACTOR FINAL PAYMENT WAIVER, RELEASE AND DISCHARGE

PROJECT:

OWNER: Essex County

CONTRACTOR:

WITNESSETH:

The above-named Contractor, hereinafter referred to as the "Releasor”, does, for and on
behalf of itself, its' successors, assigns and all parties claiming any interest or right through
the Releasor, hereby warrants, covenants and agrees as follows:

1. Releasor is/was a Contractor relative to the above-referenced Project pursuant to a
contract or other relationship for the performing and/or furnishing of work, labor, services,
materials and/or equipment at the Project site or to be incorporated in said Project.

2 Whenever the term "Releasor” is used in this instrument such term shall mean: (a)
the above-named Contractor, its, successors and assigns; (b) any and all sureties and all
other guarantors of the Releasor on any payment, performance, labor and/or material bond
or other undertaking; (c) all parties claiming any interest or right through the Releasor,
including but not limited to subcontractors and suppliers; and (d) the respective officers,
directors, principals, shareholders, agents, employees and attorneys of (a), (b) and (c).

3. Whenever the term "Releasees" is used in this instrument such term shall mean: (a)
the above-named Owner, its' successors and assigns; (b) Essex County, its agencies and
departments (including but not limited to its Office for the Aging); and (c) the respective
officers, directors, principals, shareholders, agents, employees and attorneys of (a) and (b).

4, For and in consideration of the sum of $ , and other good and valuable
consideration, which sum is acknowledged as being the full, final and total amount due or
allegedly due or owing from the Releasees to the Releasor as of the date hereof, and the
receipt of such payment being hereby acknowledged, the Releasor does waive, release and
discharge the Releasees from any and all causes of action, suits, debts, claims, liens,
accounts, bonds, contracts, damages, encumbrances, judgments and demands whatsoever
and of every kind and nature, in law or in equity, which against the Releasees, jointly and/or
severally, the Releasor ever had, now has, or might hereafter have, relating directly or
indirectly to the work, labor, services, materials and/or equipment furnished and/or
performed at the Project site, or incorporated or to be incorporated in said Project, as of the
date hereof, including but not in any manner limited to the right of the Releasor to assert, file
or claim any lien or other security interest in or upon the real and/or personal property of the
Releasees.

5. The Releasor hereby agree to defend, indemnify, and hold harmless the Releasees
from any and all damages, costs, expenses, demands, suits, liens and legal fees, directly or



indirectly relating to any claim for compensation by any other party for work, labor, services,
materials and/or equipment furnished and/or performed at the Project site, or which should
have been so furnished or performed, or incorporated or to be incorporated in said Project,
as of the date hereof, by the Releasor or by any other party claiming any interest or right
through the Releasor.

6. The Releasor hereby certifies and warrants that it has fully paid for all work, labor,
services, materials and/or equipment provided to it in connection with the Project and/or any
contract relating thereto.

7. The Releasor hereby grants to the Releasees the right to review and audit any and
books and records of the Releasor at any time for verification.

IN WITNESS WHEREOF this instrument has been executed this ____ day of :
20 .

By

STATE OF NEW YORK, COUNTY OF ESSEX)ss:

l, , being duly sworn, depose and say that: | reside at

, and | hereby sign this instrument under penalty of perjury; |
am the of the Releasor identified herein; | am fully authorized to execute this instrument on
behalf of the Releasor; and | hereby affirm that the statements contained in this instrument
are true and correct.

Sworn to before me this
day of , 20

Notary Public



CONTRACTORS AFFIDAVIT RELATIVE TO FINAL PAYMENT

PROJECT:

OWNER: Essex County

CONTRACTOR:

WITNESSETH:
The herein below designated representative of the Contractor being duly sworn deposes and states:
1. He is duly authorized to sign this Affidavit on behalf of the Contractor.

2. That all payrolls, bills for materials and equipment, and other indebtedness connection with the
work for which the County or the County’s property might be responsible or encumbered have been paid
or otherwise satisfied and there remain no further indebtedness or bills outstanding.

3. Attached hereto and made a part hereof is a valid certificate of insurance evidencing that insurance
required by the contract documents will remain in full force after final payment is currently in effect and will
not be cancelled or allowed to expire until at least 30 days prior written notice has been given to the
owner.

4. Contractor knows of no substantial reason that the insurance will not be renewable to cover the
period required by the contract documents.

5. Attached hereto and made a part hereof at Schedule B is a detailed list of all sub-contractors and
material suppliers.

6. Contractor warrants and represents that all sub-contractors, material suppliers and fringe benefit
trust funds for employees of contractor and sub-contractors on the portion of the project encompassed by
the work, as well as all workers and persons employed in connection therewith have been paid in full for
all labor and work and materials furnished.

7. Contractor releases and waives any and all public improvement lien rights which contractor has
against the County.

IN WITNESS WHEREOF, deponent has executed this document on ___ day of

Contractor

By:

(Print Name)

(Title)



STATE OF NEW YORK )
) SS:
COUNTY OF )

l, , being duly sworn, depose and say that: | reside at
, and | hereby sign this instrument under penalty of perjury; | am the of the
Releasor identified herein; | am fully authorized to execute this instrument on behalf of the Releasor; and |
hereby affirm that the statements contained in this instrument are true and correct.

Sworn to before me this
day of , 20

Notary Public



SUBCONTRACTOR/SUPPLIER PROGRESS PAYMENT
WAIVER, RELEASE AND DISCHARGE

PROJECT:
OWNER: ESSEX COUNTY
CONTRACTOR:
SUBCONTRACTOR/SUPPLIER:
WITNESSETH:

The above-named Subcontractor/Supplier, hereinafter referred to as the "Releasor"”, does, for and on
behalf of itself, its, successors, assigns and all parties claiming any interest or right through the Releasor,
hereby warrants, covenants and agrees as follows:

1. Releasor is/was a subcontractor/supplier to the Contractor above-named relative to the above-
referenced Project pursuant to a contract or other relationship for the performing and/or furnishing of work,
labor, services, materials and/or equipment at the Project site or to be incorporated in said Project.

2. Whenever the term "Releasor” is used in this instrument such term shall mean: (a) the above-
named Subcontractor/Supplier, its' successors and assigns; (b) any and all sureties and all other
guarantors of the Releasor on any payment, performance, labor and/or material bond or other
undertaking; (c) all parties claiming any interest or right through the Releasor; and (d) the respective
officers, directors, principals, shareholders, agents, employees and attorneys of (a), (b) and (c).

3. Whenever the term "Releasees" is used in this instrument such term shall mean: (a) the above-
named Contractor and all of its, sureties and other guarantors on any payment, performance, labor and/or
material bond or other undertaking; (b) the abovenamed Owner, its, successors and assigns; (c) the
Project Architect/Engineer; and (d) the respective officers, directors, principals, shareholders, agents,
employees and attorneys of (a), (b) and (c).

4, For and in consideration of the sum of $ , and other good and valuable
consideration, which sum is acknowledged as being the full and total amount due or allegedly due or
owing from the Releasees to the Releasor as of the date hereof, and the receipt of such payment being
hereby acknowledged, the Releasor does waive, release and discharge the Releasees from any and all
causes of action, suits, debts, claims, liens, accounts, bonds, contracts, damages, encumbrances,
judgments and demands whatsoever and of every kind and nature, in law or in equity, which against the
Releasees, jointly and/or severally, the Releasor ever had, now has, or might hereafter have, relating
directly or indirectly to the work, labor, services, materials and/or equipment furnished and/or performed at
the Project site, or incorporated or to be incorporated in said Project, as of the date hereof, including but
not in any manner limited to the right of the Releasor to assert, file or claim any lien or other security
interest in or upon the real and/or personal property of the Releasees.

5. The Releasor hereby agree to defend, indemnify, and hold harmless the Releasees from any and
all damages, costs, expenses, demands, suits, liens and legal fees, directly or indirectly relating to any
claim for compensation by any other party for work, labor, services, materials and/or equipment furnished
and/or performed at the Project site, or which should have been so furnished or performed, or
incorporated or to be incorporated in said Project, as of the date hereof, by the Releasor or by any other
party claiming any interest or right through the Releasor.

6. The Releasor hereby certifies and warrants that it has fully paid for all work, labor, services,
materials and/or equipment provided to it in connection with the Project and/or any contract relating



thereto.

7. The Releasor hereby grants to the Releasees the right to review and audit any and books
and records of the Releasor at any time for verification.

IN WITNESS WHEREOF this instrument has been executed this ___ day of
, 2006.

Releasor

By:

(Print Name)

(Title)

STATE OF NEW YORK)
) SS:
COUNTY OF )

l, , being duly sworn, depose and say that: | reside at

, and | hereby sign this instrument under penalty of perjury; | am
the of the Releasor identified herein; | am fully authorized to execute this instrument on behalf of
the Releasor; and | hereby affirm that the statements contained in this instrument are true and
correct.

Sworn to before me this
day of , 2006.

Notary Public



SUBCONTRACTOR/SUPPLIER FINAL WAIVER, RELEASE AND DISCHARGE

PROJECT:

OWNER:

CONTRACTOR:
SUBCONTRACTOR/SUPPLIER:
WITNESSETH:

The above-named Subcontractor/Supplier, hereinafter referred to as the "Releasor", does, for
and on behalf of itself, its, successors, assigns and all parties claiming any interest or right
through the Releasor, hereby warrants, covenants and agrees as follows:

1. Releasor is/was a subcontractor/supplier to the Contractor above-named relative to the
above-referenced Project pursuant to a contract or other relationship for the performing and/or
furnishing of work, labor, services, materials and/or equipment at the Project site or to be
incorporated in said Project.

2. Whenever the term "Releasor” is used in this instrument such term shall mean: (a) the
above-named Subcontractor/Supplier, its' successors and assigns; (b) any and all sureties and all
other guarantors of the Releasor on any payment, performance, labor and/or material bond or
other undertaking; (c) all parties claiming any interest or right through the Releasor; and (d) the
respective officers, directors, principals, shareholders, agents, employees and attorneys of (a),
(b) and (c).

3. Whenever the term "Releasees"” is used in this instrument such term shall mean: (a) the
above-named Contractor and all of its, sureties and other guarantors on any payment,
performance, labor and/or material bond or other undertaking; (b) the abovenamed Owner, its,
successors and assigns; (c) the Project Architect/Engineer; and (d) the respective officers,
directors, principals, shareholders, agents, employees and attorneys of (a), (b) and (c).

4, For and in consideration of the sum of $ , and other good and valuable
consideration, which sum is acknowledged as being the full, final and total amount due or
allegedly due or owing from the Releasees to the Releasor as of the date hereof, and the receipt
of such payment being hereby acknowledged, the Releasor does waive, release and discharge
the Releasees from any and all causes of action, suits, debts, claims, liens, accounts, bonds,
contracts, damages, encumbrances, judgments and demands whatsoever and of every kind and
nature, in law or in equity, which against the Releasees, jointly and/or severally, the Releasor
ever had, now has, or might hereafter have, relating directly or indirectly to the work, labor,
services, materials and/or equipment furnished and/or performed at the Project site, or
incorporated or to be incorporated in said Project, as of the date hereof, including but not in any
manner limited to the right of the Releasor to assert, file or claim any lien or other security interest
in or upon the real and/or personal property of the Releasees.




5. The Releasor hereby agree to defend, indemnify, and hold harmless the Releasees
from any and all damages, costs, expenses, demands, suits, liens and legal fees, directly or
indirectly relating to any claim for compensation by any other party for work, labor, services,
materials and/or equipment furnished and/or performed at the Project site, or which should have
been so furnished or performed, or incorporated or to be incorporated in said Project, as of the
date hereof, by the Releasor or by any other party claiming any interest or right through the
Releasor.

6. The Releasor hereby certifies and warrants that it has fully paid for all work, labor,
services, materials and/or equipment provided to it in connection with the Project and/or any
contract relating thereto.

7. The Releasor hereby grants to the Releasees the right to review and audit any and
books and records of the Releasor at any time for verification.

IN WITNESS WHEREOF this instrument has been executed this ___ day of

Releasor

By:

(Print Name)

(Title)

STATE OF NEW YORK)
) SS:
COUNTY OF )

l, , being duly sworn, depose and say that: | reside at

, and | hereby sign this instrument under penalty of perjury; | am
the of the Releasor identified herein; | am fully authorized to execute this instrument on behalf of
the Releasor; and | hereby affirm that the statements contained in this instrument are true and
correct.

Sworn to before me this
day of , 20 .

Notary Public



NON-COLLUSIVE BIDDING CERTIFICATION

1. By submission of this bid, the undersigned bidder and each person signing on behalf of such
bidder certifies — and in the case of a joint bid each party thereto certifies as to its own organization —
UNDER PENALTY OF PERJURY, that to the best of the undersigned’s knowledge and belief:

(a) The prices in this bid have been arrived at independently without collusion, consultation,
communication, or agreement, for the purpose of restricting competition, as to any matter relating
to such prices with any other bidder or with any competitor;

(b) Unless otherwise required by law, the prices which have been quoted in this bid have not
been knowingly disclosed by the bidder and will not knowingly be disclosed by the bidder prior to
opening, directly or indirectly, to any other bidder or to any competitor; and

(c) No attempt has been made or will be made by the bidder to induce any other person,
partnership or corporation to submit or not to submit a bid for the purpose of restricting
competition.

2. The undersigned acknowledges and agrees that a bid shall not be considered for award nor shall
any award be made where any of the above have not been complied with; provided however, that if in any
case the bidder cannot make the foregoing certification, the bidder shall so state and shall furnish with the
bid a signed statement which sets forth in detail the reasons therefor. Where one or more of the above
has/have not been complied with, the bid shall not be considered for award nor shall any award be made
unless the political subdivision, public department, agency or official thereof to which the bid is made, or
his designee, determines that such disclosure was not made for the purpose of restricting competition.

3. The undersigned also acknowledges and agrees that the fact that a bidder (a) has published price
lists, rates, or tariffs covering items being procured, (b) has informed prospective customers of proposed
or pending publication of new or revised price lists for such items, or (c) has sold the same items to other
customers at the same prices being bid, does not constitute, without more, a disclosure within the
meaning of paragraph 1 above.

4. The undersigned further acknowledges and agrees that any bid hereafter made to any political
subdivision of the state or any public department, agency or official thereof by a bidder which is a
corporation or a limited liability company for work or services performed or to be performed or goods sold
or to be sold, where competitive bidding is required by statute, rule, regulation, or local law, and where
such bid contains the certification referred to in paragraph 1 of this certificate, shall be deemed to have
been authorized by the board of directors of the bidder, and such authorization shall be deemed to include
the signing and submission of the bid and the inclusion therein of the certificate as to non-collusion as the
act and deed of the corporation or limited liability company.

Name of Bidder:

(print full legal name)

Date Signed: Signature:

Name of Person Signing Certificate:

(print full legal name of signer)

Bidder is (check one):[1 an individual
[J a limited liability partnership
[ a limited liability company
00 other entity (specify):




CONTRACTOR’S ACKNOWLEDGEMENT
(If a Corporation)

STATE OF NEW YORK)

COUNTY OF )
On this day of , 20 , before me personally came
to me known, and known to me to be the of
, the Corporation described in and which executed the within instrument, who being duly sworn by
me and did depose and say that the said resides at

and that he is the of said corporation; that
the seal affixed to the within instrument is such corporate seal and that it was so affixed by order of the
Board of Directors of said Corporation, and that he signed his name hereto by like order.

Notary Public

CONTRACTOR’S ACKNOWLEDGEMENT
(If an Individual)

STATE OF NEW YORK)
COUNTY OF )

On this day of , 20 , before my personally came

to me known, and known to me to be the same person described in and who executed the within
instrument and he duly acknowledged to me that he executed the same for the purpose herein mentioned
and, if operating under any trade name, that the certificate required by the New York State Penal Law,
Section 440 and 440-b has been filed with the County Clerk of Essex County.

Notary Public

CONTRACTOR’S ACKNOWLEDGEMENT
(If a Co-Partnership)

STATE OF NEW YORK)
COUNTY OF )

On this day of , 20 , before me personally came

to me known, and known to me to be a member of the firm of
and the person described in, and who executed the within instrument on behalf of said firm, and he
acknowledged to me that he executed the same on behalf of, and as the act of said firm for the purposes
herein mentioned and that the certificate required by the New York State Penal Law, Section 440 and 440-
b has been filed with the County Clerk of Essex County.

Notary Public





