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AGREEMENT BETWEEN
THE NEW YORK CITY POLICE DEPARTMENT
AND ELUCD, INC,
FOR THE PROVISION OF A SENTIMENT METER TO MEASURE
INDICATORS OF PUBLIC SATISFACTION WITH THE NYPD
(PIN # 0561900001560/ EPIN # 05619N0004001)

ﬁ

THIS AGREEMENT, entered into this | 5 day of Jamwarry 2029
for the purpose of providing a Sentiment Meter lo measure indicators of public
satisfaction with the NYPD, between Elucd, Inc. (hereafter referred to as “Elucd” or the
“Contractor”) located at 81 Prospect Street, Brooklyn, New York 11201 and the City of
New York, acting through the New York City Police Department (hereinafter referred to
as the “NYPD" or the “Department”) having offices located at One Police Plaza, New
York, New York 10038,

WITNESSETH

WHEREAS, the NYPD desires to obtain a contractor who can provide a Sentiment
Meter to measure indicators of public satisfaction with the NYPD and

WHEREAS, the Contractor is ready, willing and able to provide such a Sentiment
Meter; and

WHEREAS, the Department and the Contractor now wish to enter into an agreement
pursuant to which the Contractor shall provide a Sentiment Meter to measure indicators
of public satisfaction with the NYPD; and

NOW, THEREFORE, in consideration of the mutual covenants and provisions
contained herein, the parties agree as follows:

ARTICLE 1. DELIVE

A. All work under this agreement shall be conducted in accordance with federal,
New York State and New York City laws, regulations, ordinances, and rules. Both
parties shall be responsible to ensure that such laws, regulations, ordinances and
rules are enforced. Unless otherwise instructed or allowed by the Department or
as sct forth explicitly in this Agreement, other than appearances pursuant to
litigation, Contractor is expecied to perform all services under this contract at its
own facility or other facility approved by the NYPD.

ARTICLE2. SCOFE OF WORK

2.1 The NYPD requires a Sentiment Meter to measure mdicators of public satisfaction
with the NYPD. Through this contract, Contractor agrees to provide such a
Sentiment Meter. In providing a Sentiment Meter, Contractor agrees to fully comply
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with and to meet all requirements/ services that set forth in its Technical and Pricing
Proposal. (Appendix B)

ARTICLE3. CONDITIONS OF AGREEMENT

3.1 The Department agrees to pay the Contractor for the provision of a Sentiment Meter
and related services in accordance with the terms of this Agreement.

3,2 The maximum total compensation that the Contractor can receive dunng the three-
year term of this contract is $4,170,000, This maximum amount includes all fees and

cxpenses.

3.3 Under this Agreement, Contractor shall provide Elucd Sentiment Indexes, which are a
set of scores that quantify three dimensions of community sentiment (Trust,
Perception of Safety and Satisfaction) at a fine granularity of geography and time,
Contractor shall gather resident opinion to build indexes in real-time intervals to
accurately capture resident sentiment at the NYPD sector, precinct, patrol borough,
and city level. Contractor shall also provide the Department with the Elucd Platform,
which is & web-based Platform used to visualize the Sentiment Indexes, enabling
custom alerts, reports, and actionable insight around sentiment trends.

3.4 In accordance with its Technical and Pricing Proposal, Contractor will work to fully
implement its Sentiment Meter indices and work with the Department to integrate the
data from the Sentiment Meler into the Department’s operations, The
Implementation Phase will include the following services.

e Custom data science support and associated tuning of data collection to fit the
unique demographic and geographic specifications required for New York City
® Custom data science support and associated tuning of algorithms for Elucd
Sentiment Indexes to fit the unique needs of NYPD
e (Custom data science support and associated refinement of metrics 1o fit the unique
needs of NYPD
® Custom data science support and associated support around experiment measuring
using Elucd Sentiment Indexes
* Custom tuning of Reports for maximum Customer utility
® Custom tuning of Elucd Platform for maximum Customer utility
& Custom tuning of Elucd Admin dashboard to reflect unique Customer
specifications
® Analytic training to leverage the Elucd Platform for insights:
© Training is designed for users with no previous experience with the
platform. A basic knowledge of the Microsoft Windows operating system
is useful, but not necessary
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0 Trainees will be introduced to all the main functions of the Elucd
Platform, and by the end of the training users should have enough
expertise (o begin using Elucd Platform in a live environment

® Desk-side analytical support to assist Customer in operationalizing and applying
Elucd products to core Customer processes

e Monthly reports on survey administration metrics including how many surveys
were completed, broken down by precinct.

3.5 Contractor will provide all necessary licenses, annual Support and Maintenance for its
Platform and Licenses, and Dedicated Customer Support.

3.6 In addition to hosting all Sentiment Meter Index data on the Elucd Platform,
Contractor will transfer any data from the Elucd Platform to NYPD Systems as
requested by the NYPD. Other than the payments set forth in this Agreement for
provision of the services included in this Agreement, there shall be no additional cost
to the NYPD for Contractor to provide the data on either its own Platform or to
transfer the data to any NYPD Systems when requested by the NYPD.

3.7 Section 6.03 of the Appendix A to this Agreement shall be replaced in its entirety
with the following revised Section 6.03

Section 6.03 Pre-existing Rights

In no case shall Sections 6.01 and 6.02 apply to, or prevent the Contractor
from asserting or protecting its rights in any discovery, invention, report,
document, data, photograph, deliverable, or other matcrial in connection with
or produced pursuant to this Agreement that existed prior to or was developed
or discovered independently from the activities directly related to this
Agreement, or was an improvement, modification, or new product feature
made by Contractor during the time of this Agreement.

NT REQUESTS
4.1 QOverall Payment Structure:

Contractor would get paid a total of $1,390,000 per year for each of the 3 years of the
contract term, This yearly amount would be an all-inclusive amount that would cover all
services that are covered by this Agreement. The yearly total of §1,390,000 would be
paid in quarterly amounts of $347,500 each. These quarterly payments would be due to
be invoiced on the 1* day of the 1™ month, the 4" month, the 7" month, and the 10®
month of each year of the contract term.
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4.2 Contractor shall deliver the quarterly invoices for the quarterly payments set forth in
Section 4.1 within 15 days of the commencement of each quarter.

Payment reguests are to be forwarded to the Department at the following address(es):
Original Invoice

New York City Police Department
Director, Audit and Accounts Section
One Police Plaza, Room 11104

New York, New York 10038

Copy of Invoice

New York City Police Department

Alex Crohn, Director of Strategic Projects
Omne Police Plaza

Mew York, New York 10038

ARTICLE 5. SCHEDULING

5.1 The Contractor agrees to make its best efforts to accommodate the reasonable needs
of the Department in scheduling all services covered by this Agreement in order to
fulfill the needs of the Department under this Agreement,

T1 A OMPT PAYMENT

In accordance with §4-06 of the City of New York's Policy Board Rules (2016
edition), the City of New York's policy is to process contract payments efficiently and
expeditiously. The Department shall make a timely payment to the Contractor based
on the Invoice Received or Acceptance Date for Goods and Services (as defined in §4-
06(b) of the PPB Rules).

RTICLE 7. WBE SU NTRACT -~
GOAL FOR THIS AGREEMENT

Since Contractor sought and was granted a complete M/WBE Waiver for this
Agreement, there is no M/WBE Goal for this Agreement.

wcC CT RIDER
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This Contract will also be subject to New York City's Paid Sick Leave Law. This
attached Paid Sick Leave Contract Rider (Appendix H) will be part of the Contract
resulting from this solicitation.

ENE IONS & TE
9.1 Contract Term, Renewal Options, and Pricing for Renewal Options:

The term of this Agreement shall be for a period of three years. This contract includes
one two-year option to renew, If the Renewal Option is exercised, then the Yearly
pricing for the first year of the two-year Renewal Term would go up by 5% over the
Yearly amount of $1,390,000 that is provided for in the three-year Agreement term,
and the Yearly pricing for the 2™ year of the two-year Renewal Term would go up by
an additional 5% over the pricing of the first Year of the Renewal Term. All other
terms and conditions herein would be the same for the Renewal term. The exercise of
the Renewal option is at the discretion of the Department.

9.2 Validity:

The invalidity, in whole or in part, of any provision of this Agreement shall not void
or affect the validity of any other provision.

93  Force Majeure:

The Contractor shall not be responsible for failure or delay in performing any
obligation under this Agreement due to causes beyond its control, including, but
not limited to, fire, storm, flood, earthquake, explosion, accidents, acts of public
enemies, war, insurrection, salvage, epidemic, quarantine, restrictions, embargoes,
failures or delays in transportation or in sources of supply of parts, services or
components, delays in obtaining consents or approvals from the Department, its
Project Manager, telecommunication providers, utilities or from other City or
State agencies, acts of God, acts, laws, rules, regulations, directions or restrictions
of any local or national government or any Department thereof, or any order of
any court of competent jurisdiction.

94 Retention of Records:

The Contractor agrees to retain all books, records, and other documents relevant
to this Agreement for six years after the final payment or termination of this
Agreement, whichever is later, City, State and Federal auditors and any other
person duly authorized by the Department shall have full access to and the right to
examine any of the said materials during said period.

95  Notices:

158227/2020
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All notices or other communications (other than invoices which are dealt with in
Section 4.2 above) required or pennitted to be given hereunder shall be in writing
and shall be deemed given when delivered in person or five days after the date
deposited with Federal Express, any other international expedited mail service, or
by certified mail, postage prepaid, addressed 1o the addresses of the parties set
forth below:

For the Contractor:  Mr. Michael Simon, CEO
Elucd, Inc.
81 Prospect Street
Brooklyn, New York 11201

For the Department: New York City Police Department
Alex Crohn, Director of Strategic Projects
One Police Plaza
New York, New York 10038
(or other person designated by the Director of Strategic
Projects)

Copies of all notices should also be sent to: Contract Administration Unit, New
York City Police Department, 90 Church Street, Suite 1206, New York. New
York 10007; Attn: Agency Chief Contracting Officer

Erch party shall notify the other party in writing by the methods specified in this
section if there are any changes in addresses or in the names or titles of the
contact persons. After any such written notification of a change of address, all
subsequent notices shall be sent to the new address.

9.6. ELECTRONIC FUNDS TRANSFER

A. In accordance with Admin. Code § 6-107.1, the Contractor agrees to accept payments
under this Agreement from the City by electronic funds transfer. An electronic funds
transfer is any transfer of funds, other than 2 transaction originated by check, draft, or
similar paper instrument, which is initiated through an electronic terminal, telephonic
instrument or computer or magnetic tape so as to order, instruct, or authorize a financial
institution to debit or credit an account. Prior to the first payment made under this
Agreement, the Contractor shall designate one financial institution or other authorized
payment agent and shall complete the “EFT Vendor Payment Enrollment Form”
available from the Agency or at http://www.nyc.gov/dof in order to provide the
commissioner of the Department of Finance with information necessary for the
Contractor to receive electronic funds transfer payments through the designated financial
institution or authorized payment agent. The crediting of the amount of a payment to the
appropriate account on the books of a financial institution or other authorized payment
agent designated by the Contractor shall constitute full satisfaction by the City for the
amount of the payment under this Agreement. The account information supplied by the

6
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Contractor to facilitate the electronic funds transfer shall remain confidential to the fullest
extent provided by Law. Attached as Appendix G to this Agreement is an Electronic
Funds Transfer (eft) Vendor Payment Enrollment Form for the Contractor to complete
and submit in accordance with the directions on the form.

B. The Agency Head may waive the application of the requirements of this Section to
payments on contracts entered into pursuant to Charter § 315. In addition, the
commissioner of the Department of Finance and the Comptroller may jointly issue
standards pursuant to which the Agency may waive the requirements of this Section for
payments in the following circumstances: (i) for individuals or classes of individuals for
whom compliance imposes a hardship; (ii) for classifications or types of checks; or (iii) in
other circumstances as may be necessary in the best interest of the City.

9.7. ¥endor Name Check Fee:

Pursuant to PPB Rule 2-08(f)(2), the contractor will be charged a fee for the
administration of the VENDEX/PASSPort system, including the Vendor Name Check
Process. The contractor shall also be required to pay the applicable fees for any of its
subcontractors for which Vendor Name Check reviews are required. The fee(s) will be
deducted from payments made to the contractor under the coniracl. The Vendor Name
Check fee applicable to this Agreement is in the amount of $350, and it will be deducted
from payments made to the Contractor pursuant to this contract or from payments from
another City Contract held by Contractor.

9.8. A Choice of Law, Jurisdiction, and/or Venue provision found in any document
provided by the Contractor and incorporated into this Agreement shall be null and void.

9.9. Entire Agreement:

This Agreement constitutes the entire agreement between the Department and Contractor
and may be modified only by further written agreement between the parties hereto. The
Agreement consists of the following:

AGREEMENT BETWEEN THE NEW YORK CITY POLICE DEPARTMENT
AND ELUCD, INC. FOR THE PROVISION OF A SENTIMENT METER TO
MEASURE INDICATORS OF PUBLIC SATISFACTION WITH THE NYPD
(PIN # 0561900001560/ EPIN # 05619N0004001)
¢ Appendix A— “GENERAL PROVISIONS GOVERNING CONTRACTS FOR
CONSULTANTS, PROFESSIONAL, TECHNICAL, HUMAN and CLIENT
SERVICES"
¢ APPENDIX B - Contractor’s Technical & Pricing Proposal
¢« APPENDIX C - ELUCD LICENSE AND SERVICES ORDER FORM
* APPENDIX D - Contractor's Completed Schedule B — Subcontractor Utilization
Plan for M-WBE Program and the attached Notice to All Prospective Contractors
& Approved M/WBE Waiver Form

158227/2020

10/06/2020



FILED: NEW YORK COUNTY CLERK 1 2 ik INDEX NO.

NESCEE DOC.

NG

9

RECEIVED NYSCEE:

¢ APPENDIX E — Electronic Funds Transfer (EFT) Vendor Payment Enroliment
Form

* APPENDIX F - Iran Divestment Act Compliance Rider for New York City

Contractors

APPENDIX G - Whistlehlower Protection Expansion Act Notice and Rider

APPENDIX H - Paid Sick Leave Law Contract Rider

APPENDIX I - Notice to Bidders

APPENDIX ] - Hiring and Employment Riderr HIRENYC and Reporting

Requirements

If any conflict develops in the interpretation or definition of any tasks, terms,
provisions, deliverable product or responsibility between the Agreement and the
documents incorporated herein, said conflict shall be resolved by giving precedence
to the several documents in the following order:

1. This Agreement between the New York City Police Department and Elucd, Inc.
for the provision of a sentiment meter to measure indicators of public satisfaction
with the NYPD. (PIN # 0561500001560/ EPIN # 05619N0004001);

. Appendix A

Appendix B

Appendix C

Appendix D

Appendix E

Appendix F

Appendix G

Appendix H

ll:} Appendix 1

11. Appendix J

NS R

158227/2020
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IN WITNESS WHEREOF, the parties have executed five copies of this Agreement on
the day and year first abové written, three copies to remain with the Department, one
copy to be filed with the Comptroller of the City of New York, and one copy to be
delivered to the Contractor.

THE CITY OF NEW YORK POLICE DEPARTMENT

. APCEF fie e

|
Asrsislant Beputy.Commissioner Date
Management-&-Budget-
Cortract AdminiTradin,

ELUCD, INC. L{
BY:// | / 7 ,20_2-0
4 Date

PRINT NAME/TITLE: Seal| Shemesl / Qo —Fronder

APPROVED AS TO FORM
CERTIFIED AS TO LEGAL AUTHORITY

BY:
Corporation Counsel—City of New York

DATE:
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ACKNOWLEDGMENT BY COMMISSIONER

State, City and County of New York, Ss:
On this !gnﬁyﬁ% 2020

before me personally came Michael D' Ambrogio 1o me kmown and known to me to be the Assistant
Commissioner of the NYPD of the City of New York, the persan described as such in and who &s such
executed the foregoing instrument, and he acknowledged 1o me that he executed the same as
Commissioner for the purposes therein mentioned.

Subscribed and sworm 10 me
20 2.0,

This | £ Qay of
MNotary Public or Commussioner of Decds
| JORDAN L. GLICKSTEIN |
Natary Publie, Siata of New York !
Qua“fqédﬂﬂ'mﬁusd%ﬁu !
ihed in Kings Count ;
22

Commilssiun Expires 01/16/

e

5l
ACKNOWLEDGMENT BY CONTRATOR

oo 0 g g oy 20 s
who being by me duly sworn, did depose and say the s'he is the is authorized 10 execute the foregoing
document on behalf of said entity,

ERRDILL T W) asA,
Neatary Pulbles — 51310 of Miw ik
MO, 1R dE 3uad
Qunified in Engs T mniy
Wy Caiirtiisbon Bapives Aug 282071

10
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The undersigned Vendor affirms and declares that said Vendor is not in arrears to the
City of New York upon debt, contract or taxes and is not a defaulter, as surety or
otherwise, upon obligation to the City of New York, and has not been declared not
responsible, or disqualified, by any agency of the City of New York, nor is there any
proceeding pending relating to the responsibility or qualification of the proposer or bidder

to receive public contracts except

Full name of Vendor: "Elucé lhc.i

TS oy ?rnnm— Sk

City Beosgk Ly s State édl;l Code {tro)

Signature of Vendor / /

CHECK ONE AND ﬂ\éLUDE APPROPRIATE NUMBER:

A Individual or Sole Proprietorship®
SOCIAL SECURITY NUMBER _ _ _ __ ____
B Partnership, Joint Venture or other non incorporated organization

EMPLOYER IDENTIFICATION NUMBER

C ‘\ Corporation (If 4 corporation place seal below)

EMPLOYER IDENTIFICATION NUMBER

*Under the Federal Privacy Act the furmishing of Social Security Numbers by bidders

on City Contracts is voluntary. Failure to provide a Social Security Number will not
result in a bidder's disqualification. Social Security Numbers will be used to identify
bidders, proposers or vendors to ensure their compliance with laws, to assist the City in
enforcement of laws as well as to provide the City a means of identifying businesses

which seek City Contracts.

Nf SCEE :

158227/2020
10/0e/2020
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APPENDIX A

GENERAL PROVISIONS GOVERNING CONTRACTS FOR
CONSULTANTS, PROFESSIONAL, TECHNICAL, HUMAN, AND CLIENT SERVICES

ARTICLE 1 - DEFINITIONS ...ooooovnmmmmmiissmmsssssrmsssnsasmssssssssssss ; 1
Section 1.01 Definitions.. i R R B o e L e e e 1

ARTICLE 2 = REPRESENTATIONS, WARRANTIES, CERTIFICATIONS, AND DISCLOSURES 5 s e 2
Section 2.01 Procurement of Agreement " T—
s"'hﬂ z-ﬂ m #'ﬂ"mi lllll L] - LELELL LR L) L LELLRLE)
Sectlon 2.03 Certification Relating to Foir Proctices ' "
Section 2.04 Disclosures Relating to Vendor Responsibllity ...vieesssssees i i -
Section 2.05 Discfosure Relating to Bankruptcy and REOrgomization ... cieresessssssssssassssssrassasss
Section 2.06 Authorlty to Execute Agreement P

ARTICLE 3 - ASSIGNMENT AND SUBCONTRACTING .... 4
Section 3.01 Assignment .. S pb " T e AR bbb bR T 4
Sectlon 3.02 Subcontrocting........ooocieeieinsisssnsnsisans - 5

ARTICLE 4 - LABOR PROVISIONS i 7
Section 4.01 Independent Contraclor SEATUS ....ieimssmsrorerssissrssssssssmsssnars sesssssnssssssssnssnssssst anssnns 7
Section 4.02 Employees and Subcontroctors.... = waves B
Section 4.03 Removal of Individunls PErforming WOIR ..o ssiostsssssssss s sasssranssisnss siniss sotbssinss sissaiissnaiss 8
Section 4.04 Minimum Waoge; Living Wage ... i ‘ o 9
Section 4.05 Non-Discrimination In Employment....cesmemmn ATy R " 11
Section 4.06 Pald Sick Leove Low, i R 14
Section 4,07 Whistleblower Pratection Expansion Act.., — e 18

ARTICLE 5 - RECORDS, AUDITS, REPORTS, AND INVESTIGATIONS ... . 0
SELHON S.01 BOGKE BT REEOPHE ... icvusiiiinie sessiisiisessat ieiasata ssss st siisitsstas stsees 1T LA R b 8 sab b vees 20
Section 5.02 Retention of Records ... i b vl ks 20
Section 5.03 Inspection..... ko Mo b el b et Al i e o v e s i S w2
BerHON S BRI ... ciciaiinisisinsiiiomuariitrsss ivsosassih bt st rbsbbsb ol SLBIS 1B IOR A  dn e b tas Labrass i AR wivs 21
Section 5.05 No Removal of Records from Premises 21

Section 5.06 Electronic RECOTS uaimssssmmsinsassmssrrrsasssssssssssmsansissssssbrsssssrssss win e
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Sactlon 5.07 Investigations CHAUSE.............ccmiiieisiimisinssmssrssssenssssran ceasssnsss RS -
Section 5.08 cﬂﬂﬂd‘ﬂmﬂ!}'uunmmnntu-Hn-uo-uuumuu - 4

ARTICLE 6 - COPYRIGHTS, PATENTS, INVENTIONS, AND ANTITRUST ..ocons e st svinssssnsssnsmssianasnns .26

Section 6.01 Copyrights and OWnership of Work Product ... isssssssssssnss 26
Sectlon 6.02 Patents ond laventions. 27
Section 6.03 Pre-existing Rights EERro SR 27

Mh T - I"sumﬁ (LR L AL L] BRI R R R R PR R R R PR SR AR R R R 2‘

Section 7.01 Agreement to INSUNE ... e A L P M B Pt e T S Mol 1 BN Lo | |
Section 7.02 Workers' Compensation, Disability Benefits, ond Employers’ Liability InSurance......comemionss 28
Section 7.03 Other Insurance AR wssstasins 29
Sectlon 7.04 General Requirements for Insurance Coveroge ond Pollcies .............. S Sk insaies T
Section 7.05 Procf of Insurance..... = i PREIRITERS . | |
Section 7.06 Miscelloneous ,. s ’ 32

Article 8 - PROTECTION OF PERSONS AND PROPERTY AND INDEMNIFICATION wuvvrersnessssnssassassssssssssssssssnsssserenses 33

Section 8.01 Reosonoble Precautions ... ” prpren B PSS VR RSO - - |
Sectlon 8.02 Protection of City Property .. s s 33
Sectlon 8.03 Indemnification b it ot M nmiatmins T
Section 8.04 Infringement Indemnification e RTRR—— |
Section B.05 Indemnlificotion Cbligations Not Limited By Insurance ObHGotion ... msssmsssssasssmssssssssiess 34
Section 8.06 Actions By or Against Third Partles 34
Section 8.07 Withholding of Poyments.......... — TR . |
Section 8.08 No Third Party RIGHES ..........cusmmassssssmssssssesssssssess S |

ARTICLE 9 - CONTRACT CHANGES ...ocvns as

Section 9.01 Contract CRONGES..........ccsessrrsssarerassssmmssssssrrssnsssass i RRRR— L
Section 9.02 Changes Through Foult of Contractor ’ somiidpsiniiaren S0

ARTICLE 10 - TERMINATION, DEFAULT, REDUCTIONS IN FUNDING, AND LIQUIDATED DAMAGES .voiessssisisssicss 35

Section 10.01 Termination by the Clty WIthout COUSE ..vvmersrorsessseisssssiissns 5 civsiailt
Section 10.02 Reductions In Federal, State, and/or City Funding....... TP
Section 10.03 Contractor DEfBUN ,........ucwmmmsisenss ; i 7
SECION 10.08 FOICE MAJEUIE .......coerrerssesraeerssassessirosssssemseemsesesmsisess STy,
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Sectlon 10.05 Procedures for Termination R e e
Section 10.06 Miscelloneous Provisions. A R A el TR SRR AP PRkl |
Section 10.07 Liquidoted Damoges ..., A S LSS 41

Article 11 - PROMPT PAYMENT AND ELECTRONIC FUNDS TRANSFER sabrainees snins 41

Section 11.01 Prompt Payment ... i i .. d1
Section 11.02 Electronic Funds Transfer PN I TRV AR D S A A BRE |

Article 12 - CLAIMS ' “ 42

Section 12.01 Choice of Law ........ccouemmessscnserins ikl i o ST IEVTHENI TRSEEESR -
Sectlon 12.02 Jurisdiction and Venue b IS RN - |
Section 12.03 Resotion Of DISPULES .............usesesissssssssisseiiansssssssssssissnasinsasssarsessssnsssssbiestipiissassanssssmeiaiass 4
Section 12.04 Claims and Actions . wasasis —
Section 12.05 No Cleim Against Officials, Agents, or EMplOYees......cccwisremsiossansis 47
Section 12.06 General Release wiiisinwiee 48
Sectlon 12.07 No Waiver, . T 48

ARTICLE 13 - APPLICABLE LAWS v.vvviosssnmsssissssssssssssssassssas . as

Section 13.01 PPB Rules ........ i - 48
Section 13.02 AN Legal Provisions Deemed Included..... PP —
Section 13.03 Severobility / Unlowful Provisions Deemed Stricken. — 48
Section 13.04 Compliance With Laws ........ - R OPUR— |
Section 13.05 Unlawful Discrimination in the ProviSion of SEOVICES ...........wmesssssssssise —T
Section 13.06 Voter Registration - — L1:]
Section 13.07 Political Actlvity . 53
Sectlon 13.08 Religious Activity.... 53
Section 13.09 Purticipation in an international Boycott soiasaicananiis 53
Section 13.10 MocBride Principles S —— 53
Section 13.11 Access to Public Health Insurance Coveroge INformatlon ... st sssssnsssesss 58
Sectlon 13.12 Distribution of Personal ldentification MEterials..........oeiieesmssimssmsssns - sernsasees 35

Artlcle 14 - MISCELLANEOUS PROVISIONS - s 56

Section 14.01 Condlitions Precedent. o R 56
S€CHON 14.02 METQEF ..criierrercesrnsssinssntsnsssssassmns soss sessrassor I e e 56
Section 14.03 Heodings............... forris NG PP R e L Dok oo L e . 1.7
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ARTICLE 1 - DEFINITIONS
Section 1.01 Definitions

The following words and expressions, or pronouns used in their stead, shall, wherever
they appear in this Agreement, be construed as follows, unless a different meaning is clear from
the context:

A, “Agency Chief Contracting Officer” or “"ACCO” means the position delegated
authority by the Agency Head to organize and supervise the procurement activity of subordinate
Agency staff in conjunction with the City Chief Procurement Officer.

B. “Agreement” means the various documents, including this Appendix A, that
constitute the contract between the Contractor and the City.

C. “City"” means the City of New York.

D. “City Chief Procurement Officer™ or “CCPO" means the position delegated
authority by the Mayor to coordinate and oversee the procurement activity of Mayoral agency
staff, including the ACCOs.

E. *Commussioner” or “Agency Head” means the head of the Department or his or
her duly authorized representative. The term “duly authorized representative™ shall include any
person or persons acting within the limits of his or her authority.

F. “Comptroller” means the Comptroller of the City of New York.
G. “Contractor” means the entity entering into this Agreement with the City.

H. “Days"” means calendar days unless otherwise specifically noted to mean business
days.

I. “Department™ or “Agency” means the City agency or office through which the
City has entered into this Agreement,

1. “Law” or “Laws" means the New York City Charter (“Charter”), the New York
City Administrative Code (“Admin. Code™), a local rule of the City of New York, the
Constitutions of the United States and the State of New York, a statute of the United States or of
the State of New York and any ordinance, rule or regulation having the force of law and adopted
pursuant thereto, as amended, and common law.

K “Procurement Policy Board” or “PPB™ means the board established pursuant to
Charter § 311 whose function is to establish comprehensive and consistent procurement policies
and rules that have broad application throughout the City.
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L. “PPB Rules” means the rules of the Procurement Policy Board as set forth in Title
9 of the Rules of the City of New York (“RCNY™), § 1-01 ef seq.

M.  “SBS” means the New York City Department of Small Business Services.

M. “State” means the State of New York,

ARTICLE 2 - REPRESENTATIONS, WARRANTIES, CERTIFICATIONS, AND
DISCLOSURES

Section 2.01 Procurement of Agreement

A, The Contractor represents and warrants that, with respect to securing or soliciting
this Agreement, the Contractor is in compliance with the requirements of the New York State
Lobbying Law (Legislative Law §§ 1-a ef seq.). The Contractor makes such representation and
warranty to induce the Cilty to enter into this Agreement and the City relies upon such
representation and warranty in the execution of this Agreement.

B. For any breach or violation of the representation and warranty set forth in
Paragraph A above, the Commissioner shall have the right to annul this Agreement without
liability, entitling the City to recover all monies paid to the Contractor; and the Contractor shall
not make claim for, or be entitled to recover, any sum or sums due under this Agreement. The
rights and remedies of the City provided in this Section 2.01(B) are not exclusive and are in
addition to all other rights and remedies allowed by Law or under this Agreement.

Section 2.02 Conflicts of Interest

AL The Contractor represents and warrants that neither it nor any of its directors,
officers, members, partners or employees, has any interest nor shall they acquire any interest,
directly or indirectly, which conflicts in any manner or degree with the performance of this
Apgreement. The Contractor further represents and warrants that no person having such interest or
possible interest shall be employed by or connected with the Contractor in the performance of
this Agreement.

B. Consistent with Charter § 2604 and other related provisions of the Charter, the
Admin, Code and the New York State Penal Law, no elected official or other officer or employee
of the City, nor any person whose salary is payable, in whole or in part, from the City Treasury,
shall participate in any decision relating to this Agreement which affects his or her personal
interest or the interest of any corporation, partnership or other entity in which he or she is,
directly or indirectly, interested; nor shall any such official, officer, employee, or person have
any interest in, or in the proceeds of, this Agreement. This Section 2.02(B) shall not prevent
directors, officers, members, partners, or employees of the Contractor from participating in
decisions relating to this Agreement where their sole personal interest is in the Contractor.
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. The Contractor shall not employ & person or permit a person to serve as a member
of the Board of Directors or as an officer of the Contractor if such employment or service would
violate Chapter 68 of the Charter.

Section 2.03 Certification Relating to Fair Practices

A, The Contractor and each person signing on its behalf certifies, under penalties of
perjury, that to the best of its, his or her knowledge and belief:

1, The prices and other material terms set forth in this Agreement have been
arrived at independently, without collusion, consultation, communication, or agreement
with any other bidder or proposer or with any competitor as to any matter relating to such
prices or terms for the purpose of restricting competition;

2. Unless otherwise required by Law or where a schedule of rates or prices is
uniformly established by a government agency through regulation, policy, or directive,
the prices and other material terms set forth in this Agreement that have been quoted in
this Agreement and on the bid or proposal submitted by the Contractor have not been
knowingly disclosed by the Contractor, directly or indirectly, to any other bidder or
proposer or (o any competitor prior to the bid or proposal opening; and

3. No attempt has been made or will be made by the Contractor to induce any
other person or entity to submit or not to submit a bid or proposal for the purpose of
resiricling competition.

B. The fact that the Contractor (i) has published price lists, rates, or tariffs covering
items being procured, (ii) has informed prospective customers of proposed or pending
publication of new or revised price lists for such items, or (iii) has sold the same items to other
customers at the same prices and/or terms being bid or proposed, does not constitute, without
more, a disclosure within the meaning of this Section 2.03.

Section 2.04 Disclosures Relating to Vendor Responsibility

The Contractor represents and warrants that it has duly executed and filed all disclosures
as applicable, in accordance with Admin. Code § 6-116.2, PPB Rule § 2-08, and the policies and
procedures of the Mayor's Office of Contract Services. The Contractor acknowledges that the
Department's reliance on the completeness and veracity of the information stated therein is a
material condition to the execution of this Agreement, and the Contractor represents and
warrants that the information it and its principals have provided is accurate and complete.

Section 2.05 Disclosure Relating to Bankruptey and Reorganization
If the Contractor files for bankrupley or reorganization under Chapter Seven or Chapter

Eleven of the United States Bankruptcy Code, the Contractor shall disclose such action to the
Department within seven days of filing,
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Section 2.06 Authority to Execute Agreement

The Contractor represents and warrants that: (i) its execution, delivery and performance
of this Agreement have been duly authorized by all necessary corporate action on its part; (ii) it
has all necessary power and authority to execute, deliver and perform its obligations under this
Agreement;, and (iii) once executed and delivered, this Agreement will constitute its legal, valid
and binding obligation, enforceable in accordance with its terms.

ARTICLE 3 - ASSIGNMENT AND SUBCONTRACTING

Section 3.01 Assignment

A The Contractor shall not assign, transfer, convey, or otherwise dispose of this
Agreement, or the night to execute it, or the right, title, or interest in or to it or any part of it, or
assign, by power of attorney or otherwise, any of the monies due or to become due under this
Agreement, without the prior written consent of the Commissioner. The giving of any such
consenl to a particular assignment shall not dispense with the necessity of such consent to any
further or other assignments, Any such assignment, transfer, conveyance, or other disposition
without such written consent shall be void.

B. Before entering into any such assignment, transfer, conveyance, or other disposal
of this Agreement, the Contractor shall submit a written request for approval to the Department
giving the name and address of the proposed assignee. The proposed assignee’s disclosure that is
required by PPB Rule § 2-08(e) must be submitted within 30 Days after the ACCO has granted
preliminary written approval of the proposed assignee, if required. Upon the request of the
Department, the Contractor shall provide any other information demonstrating that the proposed
assignee has the necessary facilities, skill, integrity, past experience, and financial resources to
perform the specified services in accordance with the terms and conditions of this Agreement,
The Department shall make a final determination in writing approving or disapproving the
assignee after receiving all requested information.

C. Failure to obtain the prior written consent to such an assignment, transfer,
conveyance, or other disposition may result in the revocation and annulment of this Agreement,
at the option of the Commissioner, The City shall thereupon be relieved and discharged from any
further liability and obligation to the Contractor, ils assignees, or transferces, who shall forfeit all
monies earned under this Agreement, except so much as may be necessary to pay the
Contractor’s employees.

D. The provisions of this Section 3.01 shall not hinder, prevent, or affect an
assignment by the Contractor for the benefit of its creditors made pursuant to the Laws of the
State.
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E. This Agrecment may be assigned, in whole or in part, by the City to any
corporation, agency, or instrumentality having authority to accept such assignment. The City
shall provide the Contractor with written notice of any such assignment.

Section .02 Subcontracting

A, In accordance with PPB Rule § 4-13, all subcontractors must be approved by the
Department prior to commencing work under a subcontract.

1. Approval when subcontract is $20,000 or less. The Department hereby
grants approval for all subcontractors providing services covered by this Agreement
pursuant to a subcontract in an amount that does not exceed $20,000.00, The Contractor
must submit monthly reports to the Department listing all such subcontractors and shall
list the subcontractor in the City’s Payee Information Portal (www.nyc.gov/pip).

2 Approval when subcontract is greater than $20,000,

a. The Coniractor shall not enter into any subcontract for an amount greater
than $20,000.00 withouwt the prior approval by (he Department of the
subcontractor.

b. Prior to entering into any subcontract for an amount greater than
$20,000.00, the Contractor shall submit a written request for the approval of the
proposed subcontructor to the Department giving the name and address of the
proposed subcontractor, the portion of the work and materials that it is to perform
and furmish, and the estimated cost of the subcontract. If the subcontractor is
providing professional services under this Agreement for which professional
liability insurance or errors and omissions insurance is reasonably commercially
available, the Contractor shall submit proof of professional liability insurance in
the amount required by Article 7. In addition, the Contractor shall list the
proposed subcontractor in the City's Payee Information Portal (www nye. gov/pip)
and provide the following information: maximum subcontract value, description
of subcontractor work, start and end date of the subcontract, end the
subcontractor's industry.

¢. Upon receipt the information required above, the Department in its
discretion may grant or deny preliminary approval for the Contractor to contract
with the subcontractor.

' Assistance establishing a Payee Information Portal account and using the system may be obtained
by emailing the Financial Information Services Agency Help Desk at pip@fisa.nyc.gov.

5
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d. The Department shall notify the Contractor within 30 Days whether
preliminary approval has been granted. If preliminary approval is granted, the
Contractor shall provide such documentation as may be requested by the
Department to show that the proposed subcontractor has the necessary facilities,
skill, integrity, past experience and financial resources to perform the required
work, including, the proposed subcontract and/or any of the items listed in PPB
Rule 4-13(d)(3).

e. Upon receipt of all relevant documentation, the Department shall notify the
Contractor in writing whether the proposed subcontractor is approved. If the
proposed subcontractor 18 not approved, the Contractor may submit another
proposed subcontractor unless the Contractor decides to do the work. No
subcontractor shall be permitted to perform work unless approved by the

Department.

f. For proposed subcontracts that do not exceed $25,000.00, the Department's
approval shall be deemed granted if the Department does not issue a written
approval or disapproval within 45 Days of the Department's receipt of the written
request for approval or, if PPB Rule 2-08(¢) is applicable, within 45 Days of the
Department’s acknowledged receipt of fully completed disclosures for the
subcontractor,

B. All subcontracts must be in writing. All subcontracts shall contain provisions
specifying that:

1. The work performed by the subcontractor must be in accordance with the
terms of the Agreement between the City and the Contractor;

2. Nothing contained in the agreement between the Contractor and the
subcontractor shall impair the rights of the City;

3. Mothing contained in the agreement between the Contractor and the
subcontractor, or under the Agreement between the City and the Contractor, shall create
any contractual relation between the subcontractor and the City; and

4, The subcontractor specifically agrees to be bound by Section 4.05(D) and
Article 5 of this Appendix A and specifically agrees that the City may enforce such
provisions directly against the subcontractor as if the City were a party to the subcontract,

C. The Contractor agrees that it is as fully responsible to the Department for the acts
and omissions of its subcontractors and of persons either directly or indirectly employed by such
subcontractors as it is for the acts and omissions of any person directly employed by it.
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D. For determuning the value of a subcontract, all subcontracts with the same
subcontractor shall be aggregated.

E. The Department may revoke the approval of a subcontractor granted or deemed
granted pursuant to Section 3,02(A) if revocation is deemed to be in the interest of the City in
writing on no less than 10 Days' notice unless a shorter period is warranted by considerations of
health, safety, integrity issues, or other similar factors. Upon the effective date of such
revocation, the Contractor shall cause the subcontractor to cease all work under the Agreement.
The City shall not incur any further obligation for services performed by such subcontractor
pursuant to this Agreement beyond the effective date of the revocation, The City shall pay for
services provided by the subcontractor in accordance with this Agreement prior to the effective
date of revocation.

F. The Department's approval of a subcontractor shall not relieve the Contractor of
any of its responsibilities, duties, and liabilities under this Agreement. At the request of the
Department, the Contractor shall provide the Department a copy of any subcontract.

G, Individual employer-employee contracts are not subcontracts subject to the
requirements of this Section 3.02.

H. The Contractor shall report in the City’s Payee Information Portal payments made
to each subcontractor within 30 days of making the payment. If any of the information provided
in accordance with Section 3.02(A)(2)(b) changes during the term of this Agreement, the
Contractor shall update the information in such Portal accordingly. Failure of the Contractor to
list & subcontractor and/or to report subcontractor payments in a timely fashion may result in the
Department declaring the Contractor in default of the Agreement and will subject Contractor 1o
liquidated damages in the amount of $100 per day for each day that the Contractor fails to
identify a subcontractor along with the required information about the subcontractor and/or fails
to report payments to & subcontractor, beyond the time frames set forth herein or in the notice
from the City.

ARTICLE 4 - LABOR PROVISIONS

Section 4.01 Independent Contractor Status

The Contractor and the City agree that the Contractor is an independent contractor and
not an employee, subsidiary, affiliate, division, department, agency, office, or unit of the City.
Accordingly, the Contractor and its employees, officers, and agents shall not, by reason of this
Agreement or any performance pursuant fo or in connection with this Agreement, assert the
existence of any relationship or status on the part of the Contractor, with respect to the City, that
differs from or is inconsistent with that of an independent contractor.
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Section 4.02 Employees and Subcontractors

All persons who are employed by the Contractor and all the Contractor’s subcontractors
(including without limitation, consultants and independent contractors) that are retzined to
perform services under or in connection with this Agreement are neither employees of the City
nor under contract with the City. The Contractor, and not the City, is responsible for their work,
direction, compensation, and personal conduct while the Contractor is engaged under this
Agreement. Nothing in this Agreement, and no entity or person’s performance pursuant to or in
connection with this Agreement, shall create any relationship between the City and the
Contractor's employees, agents, subcontractors, or subcontractor’s employees or agents
(including without limitation, a contractual relationship, employer-employee relationship, or
quasi-employer/quasi-employee relationship) or impose any liability or duty on the City (i) for or
on account of the acts, omissions, liabilities, rights or obligations of the Contractor, iis
employees or agents, its subcontractors, or its subcontractor’s employees or agents (including
without limitation, obligations set forth in any collective bargaining agreement); or (ii) for taxes
of any nature; or (iii) for any right or benefit applicable to an official or employee of the City or
to any officer, agent, or employee of the Contractor or any other entity (including without
limitation, Workers' Compensation coverage, Employers' Liability coverage, Disability Benefits
coverage, Unemployment Insurance benefits, Social Secunity coverage, employee health and
welfare benefits or employee retirement benefits, membership or credit). The Conltractor and its
employees, officers, and agents shall not, by reason of this Agreement or any performance
pursuant to or in connection with this Agreement, (i) hold themselves out as, or claim to be,
officials or employees of the City, including any department, agency, office, or unit of the City,
or (i) make or support in any way on behalf of or for the benefit of the Contractor, its
employees, officers, or agents any demand, application, or claim upon or against the City for any
right or benefit applicable to an official or employee of the City or to any officer, agent, or
employee of the Contractor or any other entity. Except as specifically stated in this Agreement,
nothing in the Agreement and no performance pursuant to or in connection with the Agreement
shall impose any liability or duty on the City to any person or entity whatsoever.

Section 4.03 Removal of Individuals Performing Woerk

The Contractor shall not have anyone perform work under this Agreement who is not
competent, faithful, and skilled in the work for which he or she shall be employed. Whenever the
Commissioner shall inform the Contractor, in writing, that any individual is, in his or her
opinion, incompetent, unfaithful, or unskilled, such individual shall no longer perform work
under this Agreement. Prior to making a determination to direct a Contractor that an individual
shall no longer perform work under this Agreement, the Commissioner shall provide the
Contractor an opportunity to be heard on no less than five Days' written notice. The
Commissioner may direct the Contractor to prohibil the individual from performing work under
the Agreement pending the opportunity to be heard and the Commissioner's determination.
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Section 4.04 Minimum Wage; Living Wage

A Except for those employees whose minimum wage is required to be fixed in

accordance with N.Y. Labor Law §§ 220 or 230 or by Admin. Code § 6-109, all persons
employed by the Contractor in the perfornmance of this Agreement shall be paid, without
subsequent deduction or rebate, unless expressly authorized by Law, not less than the minimum
wage as prescribed by Law. Any breach of this Section 4.04 shall be deemed a material breach of
this Agreement.

B. If this Agreement involves the provision of homecare services, day care services,

head start services, services to persons with cerebral palsy, building services, food services, or
temporary services, as those services are defined in Admin. Code § 6-109 (“Section 6-109"), in
accordance with Section 6-109, the Contractor agrees as follows:

L The Contractor shall comply with the requirements of Section 6-109,
including, where applicable, the payment of either a prevailing wage or a living wage, as
those terms are defined in Section 6-109.

2. The Contractor shall not retaliate, discharge, demote, suspend, take
adverse employment action in the terms and conditions of employment or otherwise
discriminate against any employee for reporting or asserting a violation of Section 6-109,
for seeking or communicating information regarding rights conferred by Section 6-109,
for exercising any other rights protected under Section 6-109, or for participating in any
investigatory or court proceeding relating to Section 6-109. This protection shall also
apply to any employee or his or her representative who in good faith alleges a violation of
Section 6-109, or who seeks or communicates information regarding rights conferred by
Section 6-109 in circumstances where he or she in good faith believes it applies.

3. The Contractor shall maintain original payroll records for each of its
covered employees reflecting the days and hours worked on contracts, projects, or
assignments that are subject to the requirements of Section 6-109, and the wages paid and
benefits provided for such hours worked. The Contractor shall maintain these records for
the duration of the term of this Agreement and shall retain them for a period of four years
after completion of this Agreement. For contracts involving building services, food
services, or temporary services, the Contractor shall submit copies of payroll records,
certified by the Contractor under penalty of perjury to be true and accurate, to the
Department with every requisition for payment. For contracts involving homecare, day
care, head start or services to persons with cerebral palsy, the Contractor shall submit
either certified payroll records or categorical information about the wages, benefits, and
job classifications of covered employees of the Contractor, and of any subcontractors,
which shall be the substantial equivalent of the information required in Section 6-
109(2)(a)iii).
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4, The Contractor and all subcontractors shall pay all covered employees by
check and shall provide employees check stubs or other documentation at least once each
month containing information sufficient to document compliance with the requirements
of the Living Wage Law conceming living wages, prevailing wages, supplements, and
health benefits. In addition, if this Agreement is for an amount greater than
$1,000,000.00, checks issued by the Contractor to covered employees shall be generated
by a payroll service or automated payroll system (an in-house system may be used if
approved by the Department). For any subcontract for an amount greater than
$750,000.00, checks issued by a subcontractor to covered employees shall be generated
by a payroll service or automated payroll system (an in-house system may be used if
approved by the Department).

5. The Department will provide written notices to the Contractor, prepared
by the Comptroller, detailing the wages, benefits, and other protections to which covered
employees are entitled under Section 6-109. Such notices will be provided in English,
Spanish and other languages spoken by len percent or more of a covered employer’s
covered employees. Throughout the term of this Agreement, the Contractor shall post in a
prominent and accessible place at every wark site and provide each covered employee &
copy of the written notices provided by the Department. The Contractor shall provide the
notices to its subcontractors and require them to be posted and provided to each covered
employee.

6. The Contractor shall ensure that its subcontractors comply with the
requirements of Section 6-109, and shall provide written notification to its subcontractors
of those requirements. All subcontracts made by the Contractor shall be in writing and
shall include provisions relating to the wages, supplements, and health benefits required
by Section 6-109. No work may be performed by a subcontractor employing covered
employees prior to the Contractor entering into a written subcontract with the
subcontractor.

7. Fach year throughout the term of the Agreement and whenever requesting
the Department's approval of a subcontractor, the Contractor shall submit to the
Department an updated certification, as required by Section 6-109 and in the form of the
certification attached to this Agreement, identifying any changes to the current
certification.

8. Failure to comply with the requirements of Section 6-109 may, in the
discretion of the Department, constitute a material breach by the Contractor of the terms
of this Agreement. If the Contractor and/or subcontractor receives written notice of such
a breach and fails to cure such breach within 30 Days, the City shall have the right to
pursue any rights or remedics available under this Agreement or under applicable law,
including termination of the Agreement. If the Contractor fails to perfonn in accordance
with any of the requirements of Section 6-109 and fails to cure such failure in accordance
wilh the preceding sentence, and there is a continued need for the service, the City may
obtain from another source the required service as specified in the original Agreement, or
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any part thereof, and may charge the Contractor for any difference in price resulting from
the alternative arrangements, and may, as appropriate, invoke such other sanctions as are
available under the Agreement and applicable law. In addition, the Contractor agrees to
pay for all costs incurred by the City in enforcing the requirements of Section 6-109,
including the cost of any investigation conducted by or on behalf of the Department or
the Comptroller, where the City discovers that the Contractor or its subcontractor(s)
failed to comply with the requirements of this Section 4.04(B) or of Section 6-109. The
Contractor also agrees, that should it fail or refuse to pay for any such investigation, the
Department is hereby authorized to deduct from & Contractor’s account an amount equal
to the cost of such investigation.

Section 4.05 Non-Discrimination in Employment

A, General Prohibition. To the extent required by law, the Contractor shall not
unlawfully discriminate against any employee or applicant for employment because of actual or
perceived age, religion, religious practice, creed, sex, gender, gender identity or gender
expression, sexual orientation, status as a victim of domestic violence, stalking, and sex offenses,
familial status, partnership status, marital status, caregiver status, pregnancy, childbirth or related
medical condition, disability, presence of a service animal, predisposing genetic characteristics,
race, color, national origin (including ancestry), alienage, citizenship status, political activities or
recreational activities as defined in N.Y. Labor Law 201-d, arrest or conviction record, credit
history, military status, uniformed service, unemployment status, salary history, or any other
protected class of individuals as defined by City, State or Federal laws, rules or regulations. The
Contractor shall comply with all statutory and regulatory obligations to provide reasonable
accommodations to individuals with disabilities, due to pregnancy, childbirth, or a related
medical condition, due to status as a victim of domestic violence, stalking, or sex offenses, or
due to religion.

B. N.Y. Labor Law § 220-e. If this Agreement is for the construction, alteration or
repair of any public building or public work or for the manufacture, sale, or distribution of
materials, equipment, or supplies, the Contractor agrees, as required by N.Y. Labar Law § 220-¢,
that:

1. In the hiring of employees for the performance of work under this
Agreement or any subcontract hereunder, neither the Contractor, subcontractor, nor any
person acting on behalf of such Contractor or subcontractor, shall by reason of race,
creed, color, disability, sex or national origin discriminate against any citizen of the State
of New York who is qualified and available to perform the work to which the
employment relates;

2; Ncither the Contractor, subcontractor, nor any person on his or her behalf
shall, in any manner, discriminate against or intimidate any employee hired for the
performance of work under this Agreement on account of race, creed, color, disability,
sex or national origin;

11
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3. There may be deducted from the amount payable to the Contractor by the
City under this Agreement a penalty of $50.00 for each person for each calendar day
during which such person was discriminated against or intimidated in violation of the
provisions of this Agreement; and

4. This Agreement may be terminated by the City, and all monies due or to
become due hereunder may be forfeited, for a second or any subsequent violation of the
terms or conditions of this Section 4.05.

The provisions of this Section 4.05(B) shall be limited to operations performed within the
territorial limits of the State of New York.

C. Admin. Code § 6-108. If this Agreement is for the construction, alteration or
repair of buildings or the construction or repair of streets or highways, or for the manufacture,
sale, or distribution of materials, equipment or supplies, the Contractor agrees, as required by
Admin. Code § 6-108, that:

1. It shall be unlawful for any person engaged in the construction, alteration
or repair of buildings or engaged in the construction or repair of streets or highways
pursuant to a contract with the City or engaged in the manufacture, sale or distribution of
materials, equipment or supplies pursuant to a contract with the City to refuse to employ
or 1o refuse to continue in any employment any person on account of the race, color or
creed of such person.

2. It shall be unlawful for any person or any servant, agent or employee of
any person, described in Section 4.05(C)(1) above, to ask, indicate or transmil, orally or
in writing, directly or indirectly, the race, color, creed or religious affiliation of any
person employed or seeking employment from such person, firm or corporation.

Breach of the foregoing provisions shall be deemed u breach of a material provision of this
Agreement.

Any person, or the employee, manager or owner of or officer of such firm or corporation who
shall violate any of the provisions of this Section 4.05(C) shall, upon conviction thereof, be
punished by a fine of not more than $100.00 or by imprisonment for not more than 30 Days, or
both.

D. E.O. 50 — Equal Employment Opportunity

L. This Agreement 1s subject to the requirements of City Executive Order
No. 50 (1980) (*E.O. 50™), as revised, and the rules set forth at 66 RCNY §§ 10-01 et
seq. No agreement will be awarded unless and until these requirements have been
complied with in their entirety. The Contractor agrees that it:

a. Will not discnminate unlawfully against any employee or applicant for
employment because of race, creed, color, national origin, sex, age, disability,
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marital status, sexual orientation or citizenship status with respect to all
employment decisions including, but not limited to, recruitment, hiring,
upgrading, demotion, downgrading, transfer, training, rates of pay or other forms
of compensation, layoff, termination, and all other terms and conditions of
employment;

b. Will not discriminate unlawfully in the selection of subcontractors on the
basis of the owners', partners’ or shareholders' race, color, creed, national origin,
sex, age, disability, marital status, sexual orientation, or citizenship status;

¢. Will state in all solicitations or advertisements for employees placed by or
on hehalf of the Contractor that all qualified applicants will receive consideration
for employment without unlawful discrimination based on race, color, creed,
national origin, sex, age, disability, marital status, sexual orientation or citizenship
status, and that it is an equal employment opportunity employer;

d. Will send to each labor organization or representative of workers with
which it has a collective bargaining agreement or other contract or memorandum
of understanding, written notification of its egual employment opportunity
commitments under E.O. 50 and the rules and regulations promulgated
thereunder;

e. Will furmsh before this Agreement is awarded all information and reports
including an Employment Report which are required by E.O, 50, the rules and
regulations promulgated thereunder, and orders of the SBS, Division of Labor
Services (“DLS"); and

f. Will permit DLS to have access to all relevant books, records, and
accounts for the purposes of investigation to ascertain compliance with such rules,
regulations, and orders.

2. The Contractor understands that in the event of its noncompliance with the

nondiscnmination clauses of this Agreement or with any of such rules, regulations, or
orders, such noncompliance shall constifute & material breach of this Agreement and
noncompliance with E.0. 50 and the rules and regulations promulgated thereunder. After
a hearing held pursuant to the rules of DLS, the Director of DLS may direct the
Commissioner to impose any or all of the following sanctions:

a. Disapproval of the Contractor; and/or
b. Suspension or termination of the Agreement; and/or

¢. Declaring the Contractor in default; and/or
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d. In lieu of any of the foregoing sanctions, imposition of an employment
program.

k3 Failure to comply with E.O. 50 and the rules and regulations promulgated
thereunder in one or more instances may result in the Department declaring the
Contractor to be non-responsible.

4. The Contractor agrees to include the provisions of the foregoing Sections
4.05(D)(1)-(3) in every subcontract or purchase order in excess of $100,000.00 to which
it becomes a party unless exempted by E.O. 50 and the rules and regulations promulgated
thereunder, so that such provisions will be binding upon each subcontractor or vendor.
The Contractor will take such action with respect to any subcontract or purchase order as
may be directed by the Director of DLS as a means of enforcing such provisions
including sanctions for noncompliance. A supplier of unfinished products to the
Contractor needed to produce the item contracted for shall not be considered a
subcontractor or vendor for purposes of this Section 4.05(D)(4).

5. The Contractor further agrees that it will refrain from entering into any
subcontract or modification thereof subject to E.O. 50 and the rules and regulations
promulgated thereunder with & subcontractor who i1s not in compliance with the
requirements of E.O. 50 and the rules and regulations promulgated thereunder. A supplier
of unfinished products to the Contractor needed to produce the item contracted for shall
not be considered a subcontractor for purposes of this Section 4.05(D)(5).

6. Nothing contained in this Section 4.05(D) shall be construed to bar any
religious or denominational institution or organization, or any organization operated for
charitable or educational purposes, that is operated, supervised or controlled by or in
connection with a religious organization, from lawfully limiting employment or lawfully
giving preference to persons of the same religion or denomination or from lawfully
making such selection as is calculated by such organization to promote the religious
principles for which it is established or maintained.

Section 4.06 Paid Sick Leave Law
A, Introduction and General Provisions.

1. The Eamed Sick Time Act, also known as the Paid Sick Leave Law
(*PSLL"), requires covered employces who annually perform more than BO hours of
work in New York City to be provided with paid sick time.” Contractors of the City or of
other governmental entities may be required to provide sick time pursuant to the PSLL.

? Pursuant 1o the PSLL, if fewer than five employees work for the same employer, as determined pursuant Admin.
Code § 20-812{g), such employer has the option of providing such employves uncompensated sick time.
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2. The PSLL became effective on April 1, 2014, and is codified at Title 20,
Chapter 8, of the Admin. Code. It is administered by the City’s Department of Consumer
Affairs (“DCA"). DCA’s rules promulgated under the PSLL are codified at Chapter 7 of
Title 6 of the Rules of the City of New York (“Rules™),

3 The Contractor agrees to comply in all respects with the PSLL and the
Rules, and as amended, if applicable, in the perfonmance of this Agreement. The
Confractor further acknowledges that such compliance is a material term of this
Agreement and that failure to comply with the PSLL in performance of this Agreement
may result in its termination.

4, The Contractor must notify the ACCO in writing within 10 Days of receipt
of 8 complaint (whether oral or written) regarding the PSLL involving the performance of
this Agreement. Additionally, the Contractor must cooperate with DCA's education
efforts and must comply with DCA's subpoenas and other document demands as set forth
in the PSLL and Rules.

S. The PSLL is summarized below for the convenience of the Contractor,
The Contractor is advised to review the PSLL and Rules in their entirety. On the website
www.nyc.gov/PaidSick Leave there are links to the PSLL and the associated Rules as well
as additional resources for employers, such as Frequently Asked Questions, imekeeping
tools and model forms, and an event calendar of upcoming presentations and webinars at
which the Contractor can get more information about how to comply with the PSLL. The
Contractor acknowledges that it is responsible for compliance with the PSLL
notwithstanding any inconsistent language contained herein.

B. Pursuant to the PSLL and the Rules: Applicahility, Accrual, and Use.

1. An employee who works within the City of New York for more than
gighty hours in any consecutive 12-month period designated by the employer as its
“calendar year” pursuant to the PSLL (“Year”) must be provided sick time. Employers
must provide a minimum of one hour of sick time for every 30 hours worked by an
employee and compensation for such sick time must be provided at the greater of the
employee's regular hourly rate or the minimum wage. Employers are not required to
provide more than 40 hours of sick time to an employee in any Year.

2. An employee has the right to determine how much sick time he or she will
use, provided that employers may set a reasonable minimum increment for the use of sick
time not to exceed four hours per Day. In addition, an employee may carry over up ta 40
hours of unused sick time to the following Year, provided that no employer is required to
allow the use of more than 40 hours of sick time in a Year or carry over unused paid sick
time if the employee is paid for such unused sick time and the employer provides the
employee with at least the legally required amount of paid sick time for such employee
for the immediately subsequent Year on the first Day of such Year.
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3. An employee entitled to sick time pursuant to the PSLL may use sick time
for any of the following:

a. such employee's mental illness, physical illness, injury, or health
condition or the care of such illness, injury, or condition or such employee's need
for medical diagnosis or preventive medical care,

b. such employee's care of a family member (an employee’s child, spouse,
domestic partner, parent, sibling, grandchild, or grandparent, or the child or parent
of an employee's spouse or domestic partner) who has a mental illness, physical
illness, injury or health condition or who has a need for medical diagnosis or
preventive medical care;

c. closure of such employee’s place of business by order of a public official
due to a public health emergency; or

d. such employee’s need to care for a child whose school or childcare
provider has been closed due to a public health emergency.

4, An employer must not require an employee, as a condition of taking sick
time, to search for a replacement. However, an employer may require an employee to
provide: reasonable notice of the need to use sick time; reasonable documentation that the
use of sick time was needed for a reason above if for an absence of more than three
consecutive work days; and/or wrilten confirmation that an employee used sick time
pursuant to the PSLL. However, an employer may not require documentation specifying
the nature of a medical condition or otherwise require disclosure of the details of a
medical condition as a condition of providing sick time and health information obtaimed
solely due to an employee’s use of sick time pursuant to the PSLL must be treated by the
employer as confidential.

5. If an employer chooses to impose any permissible discretionary
requirement as a condition of using sick time, it must provide to all employees a written
policy containing those requirements, using a delivery method thal reasonably ensures
that employees receive the policy. If such employer has not provided its written policy, it
may not deny sick time to an employee because of non-compliance with such a policy.

6. Sick time to which an employee is entitled must be paid no later than the
payday for the next regular payroll period beginning after the sick time was used.

C. Exemptions and Exceptions. Notwithstanding the above, the PSLL does not apply

to any of the following:

8 an independent contractor who does not meet the definition of employee
under N.Y, Labor Law § 190(2);
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2. an employee covered by a valid collective bargaining agreement in effect
on April 1, 2014, until the termination of such agreement;

3. an employee in the construction or grocery industry covered by a valid
collective bargaining agreement if the provisions of the PSLL are expressly waived in
such collective bargaining agreement;

4, an employee covered by another valid collective bargaining agreement if
such provisions are expressly waived in such agreement and such agreement provides a
benefit comparable to that provided by the PSLL for such employee;

5. an audiologist, occupational therapist, physical therapist, or speech
language pathologist who is licensed by the New York State Department of Education
and who calls in for work assignments at will, determines his or her own schedule, has
the ability to reject or accept any assignment referred to him or her, and is paid an
average hourly wage that is at least four times the federal minimum wage;

6. an employee in a work study program under Section 2753 of Chapter 42
of the United States Code;

7. an employee whose work is compensated by a qualified scholarship
program as that term is defined in the Internal Revenue Code, Section 117 of Chapter 20
of the United States Code, or

8. a participant in a Work Experience Program (WEP) under N.Y. Social
Services Law § 336-c.

D, Retaliation Prohibited. An employer may not threaten or engage in retaliation

against an employee for exercising or attempting in good faith to exercise any right provided by
the PSLL. In addition, an employer may not interfere with any investigation, proceeding, or

hearing pursuant to the PSLL.

E. Notice of Rights.

L An employer must provide its.employees with written notice of their rights

pursuant to the PSLL. Such notice must be in English and the primary language spoken
by an employee, provided that DCA has made available a translation into such language.
Downloadable notices are available on DCA’s website at

hitp://www.nyc gov/html/dea/html/law/PaidSickLeave.shtml.
2. Any person or entity that willfully violates these notice requirements is

subject to a civil penalty in an amount not to exceed $50.00 for each employee who was
not given appropriate notice.
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F. Records. An employer must retain records documenting its compliance with the
PSLL for a penod of at least three years, and must allow DCA to access such records in
furtherance of an investigation related to an alleged violation of the PSLL.

G. Enforcement and Penalties,

1. Upon receiving a complaint alleging a violation of the PSLL, DCA has the
right to investigate such complaint and attempt to resolve it through mediation. Within 30
Days of written notification of a complaint by DCA, or sooner in certain circumstances,
the employer must provide DCA with a written response and such other information as
DCA may request. If DCA believes that a violation of the PSLL has occurred, it has the
right to issue a notice of violation to the employer.

2. DCA has the power to grant an employee or former employee all
appropriate relief as set forth in Admin. Code § 20-924(d). Such relief may include,
among other remedies, treble damages for the wages that should have been paid, damages
for unlawful retaliation, and damages and reinstatement for unlawful discharge. In
addition, DCA may impose on an employer found to have violated the PSLL civil
penalties not to exceed $500.00 for a first violation, $750.00 for a second violation within
two years of the first violation, and $1,000.00 for each succeeding violation within two
years of the previous violation.

H. More Generous Polices and Other Legal Requirements, Nothing in the PSLL is
intended to discourage, prohibit, diminish, or impair the adoption or retention of a more generous
sick time policy, or the obligation of an employer to comply with any contract, collective
bargaining agreement, employment benefit plan or other agreement providing more generous
gick time. The PSLL provides minimum requirements pertaining to sick time and does not
preempt, limit, or otherwise affect the applicability of any other law, regulation, rule,
requirement, policy or standard that provides for greater accrual or use by employees of sick
leave or time, whether paid or unpaid, or that extends other protections to employees, The PSLL
may not be construed as creating or imposing any requirement in conflict with any federal or
state law, rule, or regulation.

Section 4.07 Whistleblower Protection Expansion Act

A, In accordance with Local Laws 30 and 33 of 2012, codified at Admin. Code §§ 6-
132 and 12-113, respectively,

L. Contractor shall not take an adverse personnel action with respect to an
officer or employee in retaliation for such officer or employee making a report of
information concerning conduct which such officer or employee knows or reasonably
believes to involve corruption, criminal activity, conflict of interest, gross
mismanagement or abuse of authority by any officer or employee relating to this
Agreement to (i) the Commissioner of the Department of Investigation, (ii) a member of
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the New York City Council, the Public Advocate, or the Comptroller, or (iii) the City
Chief Procurement Officer, ACCO, Agency head, or Commissioner.

2 If any of Contractor's officers or employees believes that he or she has
been the subject of an adverse personnel action in violation of this Section 4.07, he or she
shall be entitled to bring a cause of action against Contractor to recover all relief
necessary to make him or her whole. Such relief may include but is not limited to: (i) an
injunction to restrain continued retaliation, (ii) reinstatement to the position such
employee would have had bul for the retaliation or to an equivalent position, (iii)
reinstatement of full fringe benefits and seniority rights, (iv) payment of two times back
pay, plus interest, and (v) compensation for any special damages sustained as a result of
the retaliation, including litigation costs and reasonable attorney’s fees.

3. Contractor shall post a notice provided by the City (attached hereto) in a
pruminent and accessible place on any site where work pursuant to the Agreement is
performed that contains information about:

B. how its employees can report to the New York City Department of
Investigation allegations of fraud, false claims, criminality or cormruption arising
out of or in connection with the Agreement; and

b. the rights and remedies afforded to its employees under Admin. Code §§
7-805 (the New York City False Claims Act) and 12-113 (the Whistleblower
Protection Expansion Act) for lawful acts taken in connection with the reporting
of allegations of fraud, false claims, criminality or corruption in connection with
the Agreement.

4. For the purposes of this Section 4.07, “adverse personnel action” includes
dismissal, demotion, suspension, disciplinary action, negative performance evaluation,
any action resulting in loss of staff, office space, equipment or other benefit, failure to
appoint, failure to promote, or any transfer or assignment or failure to transfer or assign
against the wishes of the affected officer or employee.

5. This Section 4.07 is applicable to all of Contractor's subcontractors having
subcontracts with a value in excess of $100,000.00; accordingly, Contractor shall include
this Section 4,07 in all subcontracts with a value in excess of $100,000.00.

B. Section 4.07 is not applicable to this Agreement if it is valued at $100,000.00 or

less. Sections 4.07(A)(1), (2), (4), and (5) are not applicable to this Agreement if it was solicited
pursuant to a finding of an emergency. Section 4.07(A)(3) is neither applicable to this Agreement
if it was solicited prior to October 18, 2012 nor if it is a renewal of a contract executed prior to
October 18, 2012,
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ARTICLE 5§ - RECORDS, AUDITS. REPORTS, AND INVESTIGATIONS
Section 5.01 Books and Records

The Contractor agrees to maintain separate and accurate books, records, documents, and
other evidence, and to utilize appropriate accounting procedures and practices that sufficiently
and properly reflect all direct and indirect costs of any nature expended in the performance of
this Agreement.

Section 5.02 Retention of Records

The Contractor agrees to retain all books, records, documents, other evidence relevant to
this Agreement, including those required pursuant to Section 5.01, for six years afier the final
payment or expiration or termination of this Agreement, or for a period otherwise prescribed by
Law, whichever is later. In addition, if any litigation, ¢laim, or audit concerning this Agreement
has commenced before the expiration of the six-year period, the books, records, documents, and
other evidence must be retained until the completion of such litigation, claim, or audil. Any
books, records, documents, and other evidence that are created in an electronic format in the
regular course of business may be retained in an electronic format. Any books, records,
documents, or other evidence that are created in the regular course of business as a paper copy
may be retained in an electronic format provided that they satisfy the requirements of N.Y. Civil
Practice Law and Rules (*CPLR™) 4539(b), including the requirement that the reproduction is
created in a manner “which does not permit additions, deletions, or changes without leaving a
record of such additions, deletions, or changes.” Furthermore, the Contractor agrees to waive
any objection to the admissibility of any such books, records, documents, or other evidence on
the grounds that such documents do not satisfy CPLR 4539(b).

Section 5.03 Inspection

A, At any time during the Agreement or during the record retention period set forth
in Section 5.02, the City, including the Department and the Depariment’s Office of the Inspector
General, as well as City, State, and federal auditors and any other persons duly authorized by the
City shall, upon reasonable notice, have full access to and the right to examine and copy all
books, records, documents, and other evidence maintained or retained by or on behalf of the
Contractor pursuant to this Article 5. Notwithstanding any provision herein regarding notice of
inspection, all books, records, documents, and other evidence of the Contractor kept pursuant to
this Agreement shall be subject to immediate inspection, review, and copying by the
Department’s Office of the Inspector General, the Comptroller, and/or federal auditors without
prior notice and at no additional cost to the City. The Contractor shall make such books, records
documents, and other evidence available for inspection in the City of New York or shall
reimburse the City for expenses associated with the out-of-City inspection.

B. The Department shall have the right to have representatives of the Department or
of the City, State or federal government present to observe the services being performed. If
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observation of particular services or activity would constitute &4 waiver of a legal privilege or
violate the Law or an ethical obligation under the New York Rules of Professional Conduct for
attorneys, National Association of Social Workers Code of Ethics or other similar code
govemning the provision of a profession’s services in New York State, the Contractor shall
prompily inform the Department or other entity seeking to observe such work or activity. Such
restriction shall not act to prevent government representatives from inspecting the provision of
services in 8 manner that allows the representatives to ensure that services are being performed
in accordance with this Agreement.

G The Contractor shall not be entitled to final payment until the Contractor has
complied with any request for inspection or access given under this Section 5.03,

Section 5.04 Audit

A This Agreement and all books, records, documents, and other evidence required to
be maintained or retained pursuant to this Agreement, including all vouchers or invoices
presented for payment and the books, records, and other documents upon which such vouchers or
mnvoices are based (e.g., reports, cancelled checks, accounts, and all other similar material), are
subject to audit by (i) the City, including the Comptroller, the Department, and the Department's
Office of the Inspector General, (ii) the State, (iii) the federal govemnment, and (iv) other persons
duly authorized by the City, Such audits may include examination and review of the source and
application of all funds whether from the City, the State, the federal government, private sources,
or otherwise.

B. Audits by the City, including the Comptroller, the Department, and the
Department's Office of the Inspector General, are performed pursuant to the powers and
responsibilities conferred by the Charter and the Admin. Code, as well as all orders, rules, and
regulations promulgated pursuant to the Charter and Admin, Code.

C. The Contractor shall submit any and all documentation and justification n
support of expenditures or fees under this Agreement as may be required by the Department and
by the Comptroller in the exercise of his/her powers under Law.

D. The Contractor shall not be entitled to final payment until the Contractor has
complied with the requirements of this Section 5.04.

Section 5,05 No Removal of Records from Premises

Where performance of this Agreement involves use by the Contractor of any City books,
records, documents, or data (in hard copy, or electronic or other format now known or developed
in the future) at City facilities or offices, the Contractor shall not remove any such items or
material (in the format in which it originally existed, or in any other converted or derived format)
from such facility or office without the prior written approval of the Department’s designated
official. Upon the request by the Department at any time during the Agreement or after the
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Agreement has expired or terminated, the Contractor shall retumn to the Department any City
books, records, documents, or data that has been removed from City premises.

Section 5.06 Electronic Records

As used in this Appendix A, the terms “books,” “records,” “documents,” and “other
evidence™ refer to electronic versions as well as hard copy versions.

Section 5.07 Investigations Clause

A The Contractor agrees to cooperate fully and faithfully with any investigation,
audit or inquiry conducted by a State or City agency or authority that is empowered directly or
by designation to compel the attendance of witnesses and to examine witnesses under oath, or
conducted by the Inspector General of a governmental agency that is a party in interest to the
transaction, submitled bid, submitted proposal, contract, lease, permit, or license that is the
subject of the investigation, audit or inguiry.

B.

1. If any person who has been advised that his or her statement, and any
information from such statement, will not be used against him or her in any subsequent
criminal proceeding refuses to testify before a grand jury or other povernmental agency
or authority empowered directly or by designation to compel the attendance of witnesses
and to examine witnesses under oath conceming the award of or performance under any
transaction, agreement, lease, permit, contract, or license entered into with the City, or
State, or any political subdivision or public authority thereof, or the Port Authority of
New York and New Jersey, or any local development corporation within the City, or any
public benefit corporation organized under the Laws of the State, or,

2, If any person refuses to testify for a reason other than the assertion of his
or her privilege against self-incrimination in an investigation, audit or inquiry conducted
by a City or State governmental agency or suthority empowered directly or by
designation to compel the attendance of witnesses and to take testimony under oath, or by
the Inspector General of the governmental agency that is a party in interest in, and is
seeking testimony conceming the award of, or performance under, any transaction,
agreement, lease, permit, contract, or license entered into with the City, the State, or any
political subdivision thereof or any local development corporation within the City, then;

C.

6. The Commissioner or Agency Head whose agency is a party in intcrest to
the transaction, submitted bid, submitted proposal, contract, lease, permit, or license shall
convene a hearing, upon not less than five (5) Days written notice to the parties involved
to determine if any penalties should attach for the failure of a person to testify.
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7. If any non-governmental party to the hearing requests an adjourninent, the
Commissioner or Agency Head who convened the hearing may, upon granting the
adjournment, suspend any contract, lease, permit, or license pending the final
determination pursuant to Paragraph E below without the City incurring any penalty or
damages for delay or otherwise.

D. The penalties that may attach after a final determination by the Commissioner or
Agency Head may include but shall not exceed:

1. The disqualification for a period not to exceed five years from the date of
an adverse determination for any person, or any entity of which such person was a
member at the time the testimony was sought, from submitting bids for, or transacting
business with, or entering into or obtaining any contract, lease, permit or license with or
from the City; and/or

2, The cancellation or termination of any and all such existing City contracts,
leases, permits or licenses that the refusal to testify concerns and that have not been
assigned as permitted under this Agreement, nor the proceeds of which pledged, to an
unaffiliated and unrelated institutional lender for fair value prior to the issuance of the
notice scheduling the hearing. without the City incurring any penalty or damages on
account of such cancellation or termination; monies lawfully due for goods delivered,
work done, rentals, or fees accrued prior to the cancellation or termination shall be paid
by the City.

EB. The Commissioner or Agency Head shall consider and address in reaching his or
her determination and in assessing an appropriate penalty the factors in Paragraphs (1) and (2)
below. He or she may also consider, if relevant and appropriate, the criteria established in
Paragraphs (3) and (4) below, in addition to any other information that may be relevant and
appropriate:

1. The parly’s good faith endeavors or lack thereof to cooperate fully and
faithfully with any govemnmental investigation or audit, including but not limited to the
discipline, discharge, or disassociation of any person failing to testify, the production of
accurate and complete books and records, and the forthcoming testimony of all other
members, agents, assignees or fiduciaries whose testimony is sought.

2. The relationship of the person who refused to testify to any entity that is a
party to the hearing, including, but not limited to, whether the person whose testimony is
sought has an ownership interest in the entity and/or the degree of authority and
responsibility the person has within the entity.

3, The nexus of the testimony sought to the subject entity and its contracts,
leases, permits or licenses with the City.
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4. The effect a penalty may have on an unaffiliated and unrelated party or
entity that has a significant interest in an entity subject to penalties under Paragraph D
above, provided that the party or entity has given actual notice to the Commissioner or
Agency Head upon the acquisition of the interest, or at the hearing called for in Paragraph
(C)(1) above gives notice and proves that such interest was previously acquired. Under
either circumstance, the party or entity must present evidence at the hearing
demonstrating the potential adverse impact a penalty will have on such person or entity.

F. Definitions

1 The term “licqnse” or “permit” as used in this Section shall be defined as a
license, permit, franchise, or concession not granted as a matter of right.

2 The term “person” as used in this Section shall be defined as any natural
person doing business alone or associated with enother person or entity as a partner,
director, afficer, principal or employee.

i The term “entity” as used in this Section shall be defined as any firm,
partnership, corporation, association, or person that receives monies, benefits, licenses,
leases, or permits from or through the City, or otherwise transacts business with the City.

4. The term “member” as used in this Section shall be defined as any person
associated with another person or entity as a partner, director, officer, principal, or
employee.

G. In addition to and notwithstanding any other provision of this Agreement, the
Commissioner or Agency Head may in his or her sole discretion terminate this Agreement upon
nol less than three (3) Days written notice in the event the Contractor fails to promptly report in
writing to the City Commissioner of Investigation any solicitation of money, goods, requests for
future employment or other benefits or thing of value, by or on behalf of any employee of the
City or other person or entity for any purpose that may be related to the procurement or obtaining
of this Agreement by the Contractor, or affecting the performance of this Agreement.

Section 5.08 Confidentiality

A The Contractor agrees to hold confidential, both during and after the completion
or termination of this Agreement, all of the reporis, information, or data, fumished to, or
prepared, assembled or used by, the Contractor under this Agreement. The Contractor agrees to
maintain the confidentiality of such reports, information, or data by using a reasonable degree of
care, and using at least the same degree of care that the Contractor uses to preserve the
confidentiality of its own confidential information. The Contractor agrees that such reports,
information, or data shall not be made available to any person or entity without the prior written
approval of the Department. The obligation under this Section 5.08 to hold reports, information
or data confidential shall not apply where the Contractor is legally required to disclose such
reports, information or data, by virtue of a subpoena, court order or otherwise (“disclosure
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demand"), provided that the Contractor complies with the following: (1) the Contractor shall
provide advance notice to the Commissioner, in writing or by e-mail, that it received a disclosure
demand for to disclose such reports, information or data and (2) if requested by the Department,
the Contractor shall not disclose such reports, information, or data uniil the City has exhausted
its legal rights, if any, to prevent disclosure of all or a portion of such reports, information or
data. The previous sentence shall not apply if the Contractor is prohibited by law from disclosing
to the Department the disclosure demand for such reports, infonmation or data.

B. The Contractor shall provide notice to the Department within three days of the
discovery by the Contractor of any breach of security, as defined in Admin. Code § 10-501(b), of
any data, encrypted or otherwise, in use by the Contractor that contains social security numbers
or other personal identifying information as defined in Admin. Code § 10-501 (“Personal
Identifying Information”), where such breach of security arises out of the acts or omissions of the
Contractor or its employees, subcontractors, or agents, Upon the discovery of such security
breach, the Contractor shall take reasonable steps to remediate the cause or causes of such
breach, and shall provide notice to the Department of such steps. In the event of such breach of
security, without limiting any other right of the City, the City shall have the right to withhold
further payments under this Agreement for the purpose of set-off in sufficient sums to cover the
costs of notifications and/or other actions mandated by any Law, or administrative or judicial
order, to address the breach, and including any fines or disallowances imposed by the State or
federal government as a result of the disclosure. The City shall also have the right to withhold
further payments hereunder for the purpose of set-off in sufficient sums to cover the costs of
credit monitoring services for the victims of such a breach of security by a national credit
reporting agency, and/or any other commercially reasonable preventive measure. The
Department shall provide the Contractor with written notice and an opportunity to comment on
such measures prior to implementation. Allematively, at the City's discretion, or if monies
remaining to be earned or paid under this Agreement are insufficient to cover the costs detailed
above, the Contractor shall pay directly for the costs, detailed above, if any.

C. The Contractor shall restrict access to confidential information to persons who
have a legitimate work related purpose to access such information. The Contractar agrees that it
will instruct its officers, employees, and agents to maintain the confidentiality of any and all
information required to be kept confidential by this Agreement.

D. The Contractor, and its officers, employees, and agents shall notify the
Department, at any time either during or after completion or termination of this Agreement, of
any intended statement to the press or any intended issuing of any material for publication in any
media of communication (print, news, television, radio, Intemet, elc.) regarding the services
provided or the data collected pursuant to this Agreement at least 24 hours prior to any statement
to the press or at least five business days prior to the submission of the material for publication,
or such shorter periods as are reasonable under the circumstances. The Contractor may not issue
any statement or submit any material for publication that includes confidential information as
prohibited by this Section 5.08.
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E. At the request of the Department, the Contractor shall retum to the Department
any and all confidential infonmation in the possession of the Contractor or its subcontractors. 1f
the Contractor or its subcontractors are legally required to retain any confidential information,
the Contractor shall notify the Department in writing and set forth the confidential information
that it intends to retain and the reasons why it is legally required to retain such information. The
Contractor shall confer with the Department, in good faith, regarding any issues that arise from
the Contractor retaining such confidential information. If the Department does not request such
information or the Law does not require otherwise, such information shall be maintained in
accordance with the requirements set forth in Section 5.02.

F. A breach of this Section 5.08 shall constitute a material breach of this Agreement
for which the Department may terminate this Agreement pursuant to Article 10, The Department
reserves any and all other rights and remedies in the event of unauthorized disclosure.

ARTICLE 6 - COPYRIGHTS, PATENTS, INVENTIONS, AND ANTITRUST
Section 6.01 Copyrights and Ownership of Work Product

A Any reports, documents, data, photographs, deliverables, and/or other materials
produced pursuant to this Agreement, and any and all drafts and/or other preliminary materials in
any format related to such items produced pursuant to this Agreement, shall upon their creation
become the exclusive property of the City.

B. Any reports, documents, data, photographs, deliverables, and/or other materials
provided pursuant to this Agreement (“Copyrightable Materials™) shall be considered “work-
made-for-hire™ within the meaning and purview of Section 101 of the United States Copyright
Act, 17 U.S.C. § 101, and the City shall be the copyright owner thercof and of all aspects,
elements, and components thereof in which copyright protection might exisi. To the extent that
the Copyrightable Materials do not qualify as “work-made-for-hire,” the Contractor hereby
irrevocably transfers, assigns and conveys exclusive copyright ownership in and to the
Copyrightable Materials to the City, free and clear of any liens, claims, or other encumbrances.
The Contractor shall retain no copyright or intellectual property interest in the Copyrightable
Materials. The Copyrightable Materials shall be used by the Contractor for no purpose other than
in the performance of this Agreement without the prior written permission of the City, The
Department may grant the Contractor a license to use the Copyrightable Materials on such terms
as determined by the Department and set forth in the license,

C. The Contractor acknowledges that the City may, in its sole discretion, register
copyright in the Copyrightable Materials with the United States Copyright Office or any other
government agency authorized to grant copyright registrations. The Contractor shall fully
cooperate in this effort, and agrees to provide any and all documentation necessary to accomplish
this,
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D. The Contractor represents and warrants that the Copyrightable Materials: (i) are
wholly original malerial not published elsewhere (except for material that is in the public
domain); (ii) do not violate any copyright Law; (iii) do not constitute defamation or invasion of
the right of privacy or publicity; and (iv) are not an infringement, of any kind, of the rights of
any third party. To the extent that the Copyrightable Materials incorporate any non-original
material, the Contractor has obtained all necessary permissions and clearances, in writing, for the
use of such non-original material under this Agreement, copies of which shall be provided to the
City upon execution of this Agreement.

E. If the services under this Agreement are supported by a federal grant of funds, the
federal and State govemmen! reserves a royalty-free, non-exclusive nrevocable license to
reproduce, publish, or otherwise use and to authorize others to use, for federal or State

govemnment purposes, the copyright in any Copyrightable Materials developed under this
Agreement.

F. If the Contractor publishes a work dealing with any aspect of performance under
this Agreement, ar with the results of such performance, the City shall have a royalty-free, non-
exclusive irrevocable license 1o reproduce, publish, or otherwise use such work for City
governmental purposes.

Section 6.02 Patents and Inventions

The Contractor shall promptly and fully report to the Department any discovery or
invention arising out of or developed in the course of performance of this Agreement. If the
services under this Agreement are supported by a federal grant of funds, the Contractor shall
promptly and fully report to the federal government for the federal government to make a
determination as to whether patent protection on such invention shall be soughl and how the
rights in the invention or discovery, including rights under any patent issued thereon, shall be
disposed of and administered in order to protect the public interest.

Section 6.03 Pre-existing Rights

In no case shall Sections 6.01 and 6.02 apply to, or prevent the Contractor from asserting
or protecting its rights in any discovery, invention, report, document, data, photograph,
deliverable, or other material in connection with or produced pursuant to this Agreement that
existed prior to or was developed or discovered independently from the activities directly related
to this Agreement.

Section 6,04 Antitrust
The Contractor hereby assigns, sells, and transfers to the City all right, title, and interest
in and to any claims and causes of action ansing under the antitrust laws of the State or of the

United States relating to the particular goods or services procured by the City under this
Agreement.
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ARTICLE 7 - INSURANCE
Section 7.01 Agreement to Insure

The Contractor shall maintain the following types of insurance if and as indicated in
Schedule A (with the minimum limits and special conditions specified in Schedule A)
throughout the term of this Agreement, including any applicable guaranty period. All insurance
shall meet the requirements set forth in this Article 7. Wherever this Article 7 requires that
insurance coverage be “at least as broad" as a specified form (including all ISO forns), there is
no obligation that the form itself be used, provided that the Contractor can demonstrate that the
alternative form or endorsement contained in its policy provides coverage at least as broad as the
specified form.

Section 7.02 Workers’ Compensation, Disability Benefits, and Employers’ Liability
Insurance

A. The Contractor shall maintain workers’ compensation insurance, employers’
liahility insurance, and disability benefits insurance, in accordance with Law on behalf of, or in
regard to, all employees providing services under this Agreement

B. Within 10 Days of award of this Agreement or as otherwise specified by the
Department, and as required by N.Y. Workers' Compensation Law §§ 57 and 220(8), the
Contractor shall submit proof of Contractor's workers' compensation insurence and disability
benefits insurance (or proof of a legal exemption) to the Department in a form acceptable to the
New York State Workers' Compensation Board. ACORD forms are not acceptable proof of such
insurance. The following forms are acceptable:

1. Form C-105.2, Certificate of Workers' Compensation Insurance,

2. Form U-26.3, State Insurance Fund Certificate of Workers' Compensation

Insurance;

3. Form SI-12, Certificate of Workers ' Compensation Self-Insurance;

4, Form G81-105.2, Certificate of Participation in Worker s Compensation
Group Self-Insurance;

5, Form DB-120.1, Certificate of Disability Benefits Insurance,
6. Form DB-155, Certificate of Disability Benefits Self-Insurance;
7. Form CE-200 - Affidavit of Exemption,

8 Other forms approved by the New York State Workers' Compensation
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49, Other proof of insurance in a form acceptable to the City.
Section 7.03 Other Insurance

Al Commercial General Liability Insurance. The Contractor shall maintain
commercigl general liability insurance in the amounts specified in Schedule A covening
operations under this Agreement. Coverage must be at least as broad as the coverage provided by
the most recently issued ISO Form CG 00 01, primary and non-contributory, and “occurrence”
based rather than “claims-made.” Such coverage shall list the City, together with its officials and
employees, and any other entity that may be listed on Schedule A as an additional insured with
coverage at least as broad as the most recently issued ISO Form CG 20 10 or CG 20 26 and, if
construction is performed as part of the services, ISO Form CG 20 37.

B. Commercial Automobile Liability Insurance. If indicated in Schedule A and/or if
vehicles are used in the provision of services under this Agreement, the Contractor shall maintain
commercial automaobile liability insurance for hability arising out of ownership, maintenance or
use of any owned, non-owned, or hired vehicles to be used in connection with this Agreement.
Coverage shall be at least as broad as the most recently issued ISO Form CA 00 01. If vehicles
are used for transporting hazardous materials, the commercial automobile liability insurance
shall be endorsed to provide pollution liability broadened coverage for covered vehicles
(endorsement CA 99 48) as well as proof of MCS-90.

C. Professional Liability Insurance.

L. If indicated in Schedule A, the Contractor shall maintain and submit
evidence of professional liability insurance or errors and omissions insurance appropriale
to the type(s) of such services to be provided under this Agreement. The policy or
policies shall cover the liability assumed by the Contractor under this Agreement arising
out of the negligent performance of professional services or caused by an error, omission,
or negligent act of the Contractor or anyone employed by the Contractor.

2. All subcontractors of the Contractor providing professional services under
this Agreement for which professional liability insurance or errors and omissions
insurance is reasonably commercially available shall also maintain such insurance in the
amount specified in Schedule A. At the time of the request for subcontractor approval,
the Contractor shall provide to the Department, evidence of such professional liability
insurance on a form acceptable to the Department.

- Claims-made policies will be accepted for professional liability insurance.
All such policies shall have an extended reporting period option or automatic coverage of
not less than two years. If available as an option, the Contractor shall purchase extended
reporting period coverage effective on cancellation or termination of such insurance
unless a new policy is secured with a retroactive date, including at least the last policy

year.
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D. Crime Insurance. If indicated in Schedule A, the Contractor shall maintain crime
insurance during the term of the Agreement in the minimum amounts listed in Schedule A. Such
insurance shall include coverage, without limitation, for any and all acts of employee thefi
including employee theft of client property, forgery or alteration, inside the premises (theft of
money and securities), inside the premises (robbery or safe burglary of other property), outside
the premises, computer fraud, funds transfer fraud, and money orders and counterfeit money.
The policy shall name the Contractor as named insured and shall list the City as loss payee as its
interests may appear.

E. Cyber Liability Insurance. If indicated in Schedule A, the Contractor shall
maintain cyber liability insurance covering losses arising from operations under this Agreement
in the amounts listed in Schedule A. The City shall approve the policy (including exclusions
therein), coverage amounts, deductibles or self-insured retentions, and premiums, as well as the
types of losses covered, which may include but not be limited to: notification costs, security
monitoring costs, losses resulting from identity theft, and other injury to third parties. If
additional insured status is commercially available under the Contractor’s cyber liability
msurance, the insurance shall cover the City, together with its respective officials and employees,
as additional insured.

F. Other Insurance. The Contractor shall provide such other types of insurance in
the amounts specified in Schedule A.

Section 7.04 General Requirements for Insurance Coverage and Policies

A. Unless otherwise stated, all insurance required by Section 7.03 of this Agreement
must:

. be provided by companies that may lawfully issue such policies;

2 have an A.M. Best rating of at least A- / VII, a Standard & Poor's rating of
al least A, a Moody's Investors Service rating of at least A3, a Fitch Ratings rating of at
least A- or a similar rating by any other nationally recognized statistical rating
organization acceptable to the New York City Law Department unless prior written
approval is obtained from the New York City Law Department; and

3 be primary (and non-contributing) to any insurance or self-insurance
maintained by the City (not applicable to professional liability imsurance/errors and
omissions insurance) and any other entity listed as an additional insured in Schedule A.

B. The Contractor shall be solely responsible for the payment of all premiums for all

required insurance policies and all deductibles or self-insured retentions to which such policies
are subject, whether or not the City is an insured under the policy.
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C. There shall be no selfvinsurance program, including a self-insurance retention,
exceeding $10,000.00, with regard to any insurance required under Section 7.03 unless approved
in writing by the Commissioner. Any such self~insurance program shall provide the City and any
other additional insured listed on Schedule A with all rights that would be provided by traditional
insurance required under this Article 7, including but not limited to the defense obligations that
insurers are required to undertake in liability policies.

D. The limits of coverage for all types of insurance for the City, including its
officials and employees, and any other additional insured listed on Schedule A that must be
provided to such additional insured(s) shall be the greater of (i) the minimum limits set forth in
Schedule A or (ii) the limits provided to the Contractor as named insured under all primary,
excess, and umbrella policies of that type of coverage.

Section 7.05 Proof of Insurance

A For each policy required under Section 7.03 and Schedule A of this
Agreement, the Contractor shall file proof of insurance and, where applicable, proof that the
City, including its officials and employees, is an additional insured with the Department within
ten Days of award of this Agreement. The following proof is acceptable:

1. A certificate of insurance accompanied by a completed certification of
insurance broker or agent (included in Schedule A of this Agreement) and any
endorsements by which the City, including its officials and employees, have been made
an additional insured; or

2. A copy of the insurance policy, including declarations and endorsements,
certified by an authorized representative of the issuing insurance carrier.

B. Proof of insurance confirming renewals of insurance required under Section 7.03
must be submitted to the Department prior to the expiration date of the coverage. Such proof
must meet the requirements of Section 7.05(A).

C. The Contractor shall provide the City with a copy of any policy required under
this Article 7 upon the demand for such policy by the Commissioner or the New York City Law
Department.

D. Acceptance by the Commissioner of a certificate or a policy does not excuse the
Contractor from maintaining policies consistent with all provisions of this Artcle 7 (and
ensuring that subcontractors maintain such policies) or from any liability arising from its failure
to do so.

E. If the Contractor receives notice, from an insurance company or other person, that
any insurance policy required under this Article 7 shall expire or be cancelled or terminated for
any reason, the Contractor shall immediately forward a copy of such notice to both the address
referred to in Section 14.04 and Schedule A and to the New York City Comptroller, Attn: Office
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of Contract Administration, Municipal Building, One Centre Street, Room 1005, New York,
New York 10007,

Section 7.06 Miscellaneous

A, Whenever notice of loss, damage, occurrence, accident, claim, or suit is required
under a policy required by Section 7.03 and Schedule A, the Contractor shall provide the insurer
with timely notice thereof on behalf of the City. Such notice shall be given even where the
Contractor may not be covered under such policy if this Agreement requires that the City be an
additional insured (for example, where one of Contractor’s employees was injured). Such notice
shall expressly specify that “this notice is being given on behalf of the City of New York,
including its officials and employees, as additional insured” (such notice shall also include the
name of any other entity listed as an additional insured on Schedule A) and contain the following
information to the extent known: the number of the insurance policy; the name of the named
insured; the date and location of the damage, occurrence, or accident; the identity of the persons
or things injured, damaged, or lost; and the title of the claim or suit, if applicable. The Contractor
shall simultaneously send a copy of such notice to the City of New York ¢/o Insurance Claims
Specialist, Affirmative Litigation Division, New York City Law Department, 100 Church Street,
New York, New York 10007, If the Contractor fails to comply with the requirements of this
paragraph, the Contractor shall indemnify the City, together with its officials and employees, and
any other entity listed as an additional insured on Schedule A for all losses, judgments,
settlements and expenses, including reasonable attoneys’ fees, ansing from an insurer’s
disciaimer of coverage citing late notice by or on behalf of the City together with its officials and
employees, and any other entity listed as an additional insured on Schedule A.

B. The Contractor's failure to maintain any of the insurance required by this Article
7 and Schedule A shall constitute a material breach of this Agreement, Such breach shall not be
waived or otherwise excused by any acltion or inaction by the City at any time.,

C. Insurance coverage in the minimum amounts required in this Article 7 shall not
relieve the Contractor or its subcontractors of any liability under this Agreement, nor shall it
preclude the City from exercising any rights or taking such other actions as are available to it
under any other provisions of this Agreement or Law,

D. With respect to insurance required by Section 7.03 and Schedule A (but not
including professional liebility/errors and omissions insurance), the Contractor waives all rights
against the City, including its officials and employees, and any other entity listed as an additional
insured on Schedule A for any damages or losses that are covered under any insurance required
under this Article 7 (whether or not such insurance is actually procured or claims are paid
thereunder) or any other insurance applicable to the operations of the Contractor and/or its
subcontractors in the performance of this Agreement.

E. In the event the Contractor requires any subcontractor to maintain insurance with

regard to any operations under this Agreement and requires such subcontractor to list the
Contractor as an additional insured under such insurance, the Contractor shall ensure that such
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entity also list the City, including its officials and employees, and any other entity listed as an
additional insured on Schedule A as an additional insured. With respect to commercisl general
liability insurance, such coverage must be at least as broad as the most recently issued 1SO form
CG 20 26.

ARTICLE 8- PROTECTION OF PERSONS AND PROPERTY AND
INDEMNIFICATION

Section 8.01 Reasonable Precautions

The Contractor shall take all reasonable precautions to protect all persons and the
property of the City and of others from injury, damage, or loss resulting from the Contractor’s
and/or its subcontractors' operations under this Agreement.

Section 8.02 Protection of City Property

The Contractor assumes the risk of, and shall be responsible for, any loss or damage to
City property, including property and equipment leased by the City, used in the performance of
this Agreement, where such loss or damage is caused by negligence, any tortious act, or failure
to comply with the provisions of this Agreement or of Law by the Contractor, its officers,
employees, agents or subcontractors.

Section B.03 Indemnification

To the fullest extent permitted by Law, the Contractor shall defend, indemnify, and hold
harmless the City, including its officials and employees, against any and all claims (even if the
allegations of the claim are without merit), judgments for damages on account of any injuries or
death to any person or damage to any property, and costs and expenses to which the City or its
officials or employees, may be subject to or which they may suffer or incur allegedly arising out
of any of the operations of the Contractor and/or its subcontractors under this Agreement to the
extent resulting from any negligent act of commission or omission, any intentional tortious act,
and/or the failure to comply with Law or any of the requirements of this Agreement. Insofar as
the facts or Law relating to any of the foregoing would preclude the City or its officials or
employees from being completely indemnified by the Contractor, the City and its officials and
employees shall be partially indemnified by the Contractor to the fullest extent permitted by
Law.

Section 8.04 Infringement Indemnification

To the fullest extent permitted by Law, the Contractor shall defend, indemnify, and hold
harmless the City, including its officials and employees, against any and all claims (even if the
allegations of the claim are without ment), judgments for damages, and costs and expenses lo
which the City or its officials or employees, may be subject to or which they may suffer or incur
allegedly ansing out of any infringement, violation, or unauthorized use of any copyright, trade
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secret, trademark or patent or any other property or personal right of any third party by the
Contractor and/or its employees, agents, or subcontractors in the performance of this Agreement.
To the fullest extent permitted by Law, the Contractor shall defend, indemnify, and hold
harmiess the City and its officials and employees regardless of whether. or not the alleged
infringement, violation, or unauthorized use arises out of compliance with the Agreement’s
scope of services/scope of work. Insofar as the facts or Law relating to any of the foregoing
would preclude the City and its officials and employees from being completely indemnified by
the Contractor, the City and its officials and employees shall be partially indemnified by the
Contractor to the fullest extent permitted by Law.,

Section 8.05 Indemnification Obligations Not Limited By Insurance Obligation

The Contractor’s obligation to indemnify, defend and hold harmless the City and its
officials and emplovees shall neither be (i) limited in any way by lhe Contractor’s obligations to
obtain and maintain insurance under this Agreement, nor (ii) adversely affected by any failure on
the part of the City or its officials or employees to avail themselves of the benefits of such
insurance.

Section 8.06 Actions By or Against Third Parties

A. If any claim is made or any action brought in any way relating to Agreement other
than an action between the City and the Contractor, the Contractor shall diligently render to the
City without additional compensation all assistance that the City may reasonably require of the
Contractor.

B. The Contractor shall report to the Department in writing within five business days
of the initiation by or against the Contractor of any legal action or proceeding relating to this
Agreement.

Section 8.07 Withholding of Payments

A. If any claim is made or any action is brought against the City for which the
Contractor may be required to indemnify the City pursuant to this Agreement, the City shall have
the nght to withhold further payments under this Agreement for the purpose of set-off in
sufficient sums to cover the said claim or action.

B. If any City property is lost or damaged as set forth in Section 8.02, except for
normal wear and tear, the City shall have the right to withhold payments under this Agreement
for the purpose of set-off in sufficient sums to cover such loss or damage.

C. The City shall not, however, impose a set-off in the event that an insurance

company that provided insurance pursuant to Section 7.03 above has accepted the City’s tender
of the claim or action without a reservation of rights.

34

15822772020

1e/06/2020



FILED: NEW YORK COUNTY CLERK 1 : INDEX NG.

WESCEEF DOC.

NCG. 9 BECEIVED NYSCEF:

Appendix A January 2018 Final

D, The Department may, at its option, withhold for purposes of set-off any monies
due to the Contractor under this Agreement up to the amount of any disallowances or questioned
costs resulting from any audits of the Contractor or to the amount of any overpayment to the
Contractor with regard to this Agreement.

E. The rights and remedies of the City provided for in this Section 8.07 are not
exclusive and are in addition to any other rights and remedies provided by Law or this

Agreement.
Section 8.08 No Third Party Rights

The provisions of this Agreement shall not be deemed to create any right of action in
favor of third parties against the Contractor or the City or their respective officials and
employvees.

ARTICLE 9 - CONTRACT CHANGES
Section 9.01 Comtract Changes

Changes to this Agreement may be made only as duly authorized by the ACCO or his or
her designee and in accordance with the PPB Rules. Any amendment or change to this
Agreement shall not be valid unless made in writing and signed by authorized representatives of
both parties. The Contractor deviates from the requirements of this Agreement without a duly
approved and executed change order document or wnitten contract modification or amendment at
its own risk.

Section 9,02 Changes Through Fault of Contractor
If any change is required in the data, documents, deliverables, or other services to be
provided under this Agrcement because of negligence or error of the Contractor, no additional

compensation shall be paid to the Contractor for making such change, and the Contractor is
obligated to make such change without additional compensation.

ARTICLE 10 - TERMINATION, DEFAULT, REDUCTIONS IN FUNDING, AND
LIQUIDATED DAMAGES
Section 10.01 Termination by the City Without Cause

A. The City shall have the right to terminate this Agreement, in whole or in part,
without cause, in accordance with the provisions of Section 10.05.

B. In its sole discretion, the City shall have the right to terminate this Agreement, in

whole or in part, upon the request of the Contractor to withdraw from the Contract, in accordance
with the provisions of Section 10.05.
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C. [f the City terminates this Agreement pursuant to this Section 10.01, the following
provisions apply. The City shall not incur or pay any further obligation pursuant to this
Agreement beyond the termination date set by the City pursuant to Section 10.05. The City shall
pay for services provided in accordance with this Agreement prior to the termination date. In
addition, any obligation necessarily incurred by the Contractor on account of this Agreement
prior to receipt of notice of termination and falling due after the termination date shall be paid by
the City in accordance with the terms of this Agreement. In no event shall such obligation be
construed as including any lease or other occupancy agreement, oral or written, entered into
between the Contractor and its landlord.

Section 10.02 Reductions in Federal, State, and/or City Funding

A. This Agreement is funded in whole or in part by funds secured from the federal,
State and/or City governments. Should there be a reduction or discontinuance of such funds by
action of the federal, State and/or City governments, the City shall have, in its sole discretion, the
right to terminate this Agreement in whole or in part, or to reduce the funding and/or level of
services of this Agreement caused by such action by the federal, State and/or City governments,
including, in the case of the reduction option, but not limited to, the reduction or elimination of
programs, services or service components; the reduction or elimination of contract-reimbursable
staff or staff-hours, and corresponding reductions in the budget of this Agreement and in the total
amount payable under this Agreement. Any reduction in funds pursuant fo this Section 10.02(A)
shall be accompanied by an appropriate reduction in the services performed under this
Agreement.

B. In the case of the reduction option referred to in Section 10.02(A), above, any
such reduction shall be effective as of the date set forth in a written notice thereof to the
Contractor, which shall be not less than 30 Days from the date of such notice. Prior to sending
such notice of reduction, the Department shall advise the Contractor that such option is being
exercised and afford the Contractor an opportunity to make within seven Days any suggestion(s)
it may have as to which program(s), service(s), service component(s), staff or staff-hours might
be reduced or eliminated, provided, however, that the Department shall not be bound to utilize
any of the Contractor’s suggestions and that the Department shall have sole discretion as to how
to effectuate the reductions.

C. If the City reduces funding pursuant to this Section 10.02, the following
provigions apply. The City shall pay for services provided in accordance with this Agreement
prior te the reduction date. In addition, any obligation necessarily incurred by the Confractor on
account of this Agreement prior to reccipt of notice of reduction and falling due after the
reduction date shall be paid by the City in accordance with the terms of this Agreement. In no
event shall such obligation be construed as including any lease or other occupancy agreement,
oral or written, entered into between the Contractor and its landlord.

D. To the extent that the reduction in public funds is a result of the State determining
that the Contractor may receive medical assistance funds pursuant to title eleven of article five of
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the Social Services Law to fund the services contained within the scope of a program under this
Agreement, then the notice and effective date provisions of this Section 10.02 shall not apply,
and the Department may reduce such public funds authorized under this Agreement by informing
the Contractor of the amount of the reduction and revising attachments 1o this Agreement as

appropriate.

Section 10.03 Contractor Default
A.  The City shall have the right to declare the Contractor in default:

1. Upon a breach by the Contractor of a material term or condition of this
Agreement, including unsatisfactory performance of the services;

2 Upon insolvency or the commencement of any proceeding by or against
the Contractor, either voluntarily or involuntarily, under the Bankruptcy Code or relating
to the insolvency, receivership, liquidation, or composition of the Contractor for the
benefit of creditors;

3. 1f the Coniractor refuses or fails to proceed with the services under the
Agreement when and as directed by the Commissioner;

4. If the Contractor or any of its officers, directors, partners, five percent or
greater shareholders, principals, or other employee or person substantially involved in its
activities are indicted or convicted after execution of the Agreement under any state or
federal law of any of the following:

a. a criminal offense incident to obtaining or attempting to obtain or
performing a public or private contract;

b. fraud, embezzlement, theft, bribery, forgery, falsification, or destruction of
records, or receiving stolen property;,

c. acriminal violation of any state or federal antitrust law;

d. violation of the Racketeer Influence and Comupt Organization Act, 18
L.8.C. §§ 1961 er seq., or the Mail Fraud Act, 18 U.S.C. §§ 1341 et seq., for acts
in connection with the submission of bids or proposals for a public or private
contract;

e. conspiracy to commit any act or omission that would constitute grounds
for conviction or liability under any statute described in subparagraph (d) above;
or

f. an offense indicating a lack of business integrity that seriously and directly
affects responsibility as a City vendor.
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5. If the Contractor or any of its officers, directors, partners, five percent or
greater shareholders, principals, or other employee or person substantially involved in its
activities are subject to a judgment of civil liability under any state or federal antitrust
law for acts or omissions in connection with the submission of bids or proposals for a
public or private contract; or

6. If the Contractor or any of its officers, directors, partners, five percent or
greater sharcholders, principals, or other employee or person substantially involved in its
activities makes or causes to be made any false, deceptive, or fraudulent material
statement, or fail to make a required material statement in any bid, proposal, or
application for City or other government work.

B. The right to declare the Contractor in default shall be exercised by sending the
Contractor a written notice of the conditions of default, signed by ihe Commissioner, setting
forth the ground or grounds upon which such default is declared (“Notice to Cure™). The
Contractor shall have ten Days from receipt of the Notice to Cure or any longer period that is set
forth in the Notice to Cure to cure the default. The Commissioner may temporarily suspend
services under the Agreement pending the outcome of the default proceedings pursuant to this
Section 10.03.

C. If the conditions set forth in the Notice to Cure are not cured within the period set
forth in the Notice to Cure, the Commissioner may declare the Contractor in default pursuant to
this Section 10.03. Before the Commissioner may exercise his or her right to declare the
Contractor in default, the Commissioner shall give the Contractor an opportunity to be heard
upon not less than five business days' notice. The Commissioner may, in his or her discretion,
provide for such opportunity to be in writing or in person. Such opportunity to be heard shall not
occur prior to the end of the cure period but notice of such opportunity to be heard may be given
prior to the end of the cure period and may be given contemporaneously with the Notice to Cure.

D After the opportunity to be heard, the Commissioner may terminate the
Apgreement, in whole or in part, upon finding the Contractor in defaull pursuant to this Section
10.03, in accordance with the provisions of Section 10.05.

E. The Commissioner, after declaring the Contractor m default, may have the
services under the Agreement completed by such means and in such manner, by contract with or
without public letting, or otherwise, as he or she may deem advisable in accordance with
applicable PPB Rules. Afier such completion, the Commissioner shall certify the expense
incurred in such completion, which shall include the cost of re-letting. Should the expense of
such completion, as certified by the Commissioner, exceed the total sum which would have been
payable under the Agrecment if it had been completed by the Contractor, any excess shall be
promptly paid by the Contractor upon demand by the City. The excess expense of such
completion, including any and all related and incidental costs, as so certified by the
Commissioner, and any liquidated damages assessed against the Contractor, may be charged
against and deducted out of monies eamed by the Contractor.
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Seetion 10.04 Force Majeure

A, For purposes of this Agreement, a force majeure event is an act or event beyond
the control and without any fault or negligence of the Contractor (“Force Majeure Event™), Such
events may include, but are not limited to, fire, flood, earthquake, storm or other natural disaster,
civil commotion, war, terrorism, riot, and labor disputes not brought about by any act or
omission of the Conltractor.

B. In the event the Contractor cannot comply with the terms of the Agreement
(including any failure by the Contractor to make progress in the performance of the services)
because of a Force Majeure Event, then the Contractor may ask the Commissioner to excuse the
nonperformance and/or terminate the Agreement. [f the Commissioner, in his or her reasonable
discretion, determines that the Contractor cannot comply with the terms of the Agreement
because of a Force Majeure Event, then the Commissioner shall excuse the nonperformance and
may terminate the Agreement. Such a termmation shall be deemed to be without cause.

F. If the City terminates the Agreement pursuant to this Section 10.04, the following
provisions apply. The City shall nol incur or pay any further obligation pursuant to this
Agreement beyond the terminstion date. The City shall pay for services provided in accordance
with this Agreement prior to the termination date. Any obligation necessarily incurred by the
Contractor on sccount of this Agreement prior to receipt of notice of termination and falling due
after the termination date shall be paid by the City in accordance with the terms of this
Agreement. In no event shall such obligation be construed as including any lease or other
occupancy agreement, oral or written, entered into between the Contractor and its landlord.

Section 10.05 Procedures for Termination

Al The Department and/or the City shall give the Contractor written notice of any
termination of this Agreement. Such notice shall specity the applicable provision(s) under which
the Agreement is terminated and the effective date of the termination. Except as otherwise
provided in this Agreement, the notice shall comply with the provisions of this Section 10.05 and
Section 14.04. For termination without cause, the effective date of the termination shall not be
less than ten Days from the date the notice is personally delivered, or 15 Days from the date the
notice is either sent by certified mail, refurn receipt requested, delivered by ovemight or same
day courier service in a properly addressed envelope with confirmation, or sent by email and,
unless the receipt of the email is acknowledged by the recipient by email, deposited in a post
office box regularly maintained by the United States Postal Service in a properly addressed
postage pre-paid envelope. In the case of termination for default, the effective date of the
termination shall be as set forth ahove for a termination without cause or such earlier date as the
Commussioner may determine. If the City terminates the Agreement in part, the Contractor shall
continue the performance of the Agreement to the extent not terminated.

B. Upon termination or expiration of this Agreement, the Contractor shall comply
with the City close-out procedures, including but not limited to:
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1. Accounting for and refunding to the Department, within 45 Days, any
unexpended funds which have been advanced to the Contractor pursuant to this
Agreement,

2. Furnishing within 45 Days an inventory to the Department of all
equipment, appurtenances and property purchased through or provided under this
Agreement and carrying out any Department or City directive conceming the disposition
of such equipment, appurtenances and property,

3. Tuming over to the Department or its designees all books, records,
documents and material specifically relating to this Agreement that the Department has
requested be turned over;

4, Submitting to the Department, within 90 Days, a final statement and report
relating to the Agreement. The report shall be made by a certified public accountant or a
licensed public accountant, unless the Department waives, in writing, the requirement
that a certified public accountant or licensed public accountant make such report; and

5. Providing reasonable assistance to the Department in the transition, if any,
to & new contractor.

Section 10.06 Miscellancous Provisions

A. The Commissioner, in addition to any other powers set forth in this Agreement or
by operation of Law, may suspend, in whole or in part, any part of the services to be provided
under this Agreement whenever in his or her judgment such suspension is required in the best
interest of the City. If the Commissioner suspends this Agreement pursuant to this Section 10.06,
the City shall not incur or pay any further obligation pursuant to this Agreement beyond the
suspension date until such suspension is lifted. The City shall pay for services provided in
accordance with this Agreement prior to the suspension date. In addition, any obligation
necessarily incurred by the Contractor on account of this Agreement prior to receipt of notice of
suspension and falling due during the suspension period shall be paid by the City in accordance
with the terms of this Agreement.

B. Notwithstanding any other provisions of this Agreement, the Contractor shall not
be relieved of liability to the City for damages sustained by the City by virtue of the Contracior's
breach of the Agreement, and the City may withhold payments to the Contractor for the purpose
of set-off in the amount of damages due to the City from the Contractor,

C. The rights and remedies of the City provided in this Article 10 shall not be
exclusive and are in addition to all other rights and remedies provided by Law or under this
Agreement.
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Section 10.07 Liquidated Damages

If Schedule A or any other part of this Agreement includes liquidated damages for failure
to comply with a provision of this Agreement, the sum indicated is fixed and agreed as the
liquidated damages that the City will suffer by reason of such noncompliance and not as a
penalty,

ARTICLE 11 - PROMPT PAYMENT AND ELECTRONIC FUNDS TRANSFER
Section 11.01 Prompt Payment

A. The prompt payment provisions of PPB Rule § 4-06 are applicable to payments
made under this Agreement. With some exceptions, the provisions generally require the payment
to the Contractor of interest on payments made afier the required payment date, as set forth in the
PPB Rules.

B. The Contractor shall submit a proper invoice to receive payment, except where
the Agreement provides that the Contractor will be paid at predetermined intervals without
having to submit an invoice for each scheduled payment.

. Determination of interest due will be made in accordance with the PPB Rules and
the applicable rate of interest shall be the rate in effect at the time of payment.

Section 11.02 Electronic Funds Transfer

A. In accordance with Admin. Code § 6-107.1, the Contractor agrees to accept
payments under this Agreement from the City by electronic funds transfer. An electronic funds
transfer is any transfer of funds, other than a transaction originated by check, draft, or similar
paper instrument, which is initiated through an electronic terminal, telephonic instrument or
compuler or magnetic tape so as to order, instruct, or authorize a financial institution to debit or
credit an account. Prior to the first payment made under this Agreement, the Contractor shall
designate one financial institution or other authorized payment agent and shall complete the
“EFT Vendor Payment Enrollment Form" availeble from the Agency or atl
http://www nyc.gov/dof in order to provide the commissioner of the Department of Finance with
information necessary for the Contractor to receive electronic funds transfer payments through
the designated financial institution or authorized payment agent. The crediting of the amount of a
payment to the appropriate account on the books of a financial institution or other authorized
payment agent designated by the Contractor shall constitute full satisfaction by the City for the
amount of the payment under this Agreement. The account information supplied by the
Contractor to facilitate the electronic funds transfer shall remain confidential to the fullest extent
provided by Law.

B. The Agency Head may waive the application of the requirements of this Section
11.02 10 paymenis on contracts entered into pursuant to Charter § 315. In addition, the
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commissioner of the Department of Finance and the Comptroller may jointly issuc standards
pursuant to which the Department may waive the requirements of this Section 11.02 for
payments in the following circumstances: (i) for individuals or classes of individuals for whom
compliance imposes a hardship; (ii) for classifications or types of checks; or (iii) in other
circumstances as may be necessary in the best interest of the City.

C.  This Section 11.02 is applicable to contracts valued at $25,000,00 and above.

ARTICLE 12 - CLAIMS
Section 12.01 Choice of Law

This Agreement shall be deemed to be executed in the City and State of New York,
regardless of the domicile of the Contractor, and shall be governed by and construed in
accordance with the Laws of the State of New York (notwithstanding New York choice of law or
conflict of law principles) and the Laws of the United States, where applicable,

Section 12.02 Jurisdiction and Venue

Subject to Section 12.03, the parties agree that any and all claims asserted by or against
the City arising under or related to this Agreement shall solely be heard and determined either in
the courts of the United States located in the City or in the courts of the State located in the City
and County of New York. The parties shall consent to the dismissal and/or transfer of any claims
asserted in any other venue or forum to the proper venue or forum. If the Contractor initiates any
action in breach of this Section 12.02, the Contractor shall be responsible for and shall promptly
reimburse the City for any attorneys’ fees incurred by the City in removing the action to a proper
court consistent with this Section 12.02.

Section 12.03 Resolution of Disputes

A Except as provided in Subparagraphs (A)(1) and (A)2) below, all disputes
between the City and the Contractor that arise under, or by virtue of, this Agreement shall be
finally resolved in accordance with the provisions of this Section 12.03 and PPB Rule § 4-09.
This procedure shall be the exclusive means of resolving any such disputes.

1. This Section 12.03 shall not apply to disputes concerning matters dealt
with in other sections of the PPB Rules or to disputes involving patents, copyrights,
trademarks, or trade secrets (as interpreted by the courts of New York State) relating to
proprietary rights in computer software, or to termination other than for cause.

2. For construction and construction-related services this Section 12.03 shall
apply only to disputes about the scope of work delineated by the Agreement, the
interpretation of Agreement documents, the amount to be paid for extra work or disputed
work performed in connection with the Agreement, the conformity of the Contractor’s
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work to the Agreement, and the acceptability and quality of the Contractor's work; such
disputes arise when the City Engineer, City Resident Engineer, City Engineering Audit
Officer, or other designee of the Agency Head makes a determination with which the
Contractor disagrees. For construction, this Section 12.03 shall not apply to termination
of the Agreement for cause or other than for cause.

B. All determinations required by this Section 12.03 shall be clearly stated, with a
reasoned explanation for the determination based on the information and evidence presented to
the party making the determination. Failure to make such determination within the time required
by this Section 12.03 shall be deemed a non-determination without prejudice that will allow
application to the next level.

<. Dunng such time as any dispute is being presented, heard, and considered
pursuant to this Section 12.03, the Agreement terms shall remain in full force and effect and,
unless otherwise directed by the ACCO or Engineer, the Contractor shall continue to perform
work in accordance with the Agreement and as directed by the ACCO or City Engineer, City
Resident Engineer, City Engineering Audit Officer, or other designee of the Agency Head.
Failure of the Contractor to continue the work ss directed shall constitute a waiver by the
Contractor of any and all claims being presented pursuant to this Section 12.03 and a material
breach of contract.

D, Presentation of Dispute to Agency Head.

1. Notice of Dispute and Agency Response. The Contractor shall present its
dispute in writing (“Notice of Dispute”™) to the Agency Head within the time specified
herein, or, if no time is specified, within 30 Days of receiving written notice of the
determination or action that is the subject of the dispute. This notice requirement shall not
be read to replace any other notice requirements contained in the Agreement. The Notice
of Dispute shall include all the facts, evidence, documents, or other basis upon which the
Contractor relies in support of its position, as well s a detmiled computation
demonstrating how any amount of money claimed by the Contractor in the dispute was
arrived at. Within 30 Days afler receipt of the complete Notice of Dispute, the ACCO or,
in the case of construction or construction-related services, the City Engineer, City
Resident Engineer, City Engineering Audit Officer, or other designee of the Agency
Head, shall submit to the Agency Head all materials he or she deems pertinent to the
dispute. Following initial submissions to the Agency Head, either party may demand of
the other the production of any document or other material the demanding party believes
may be relevant to the dispute. The requested party shall produce all relevanl materials
that are not otherwise protected by a legal privilege recognized by the courts of New
York State. Any question of relevancy shall be determined by the Agency Head whose
decision shall be final. Willful failure of the Contractor to produce any requested material
whose relevancy the Contractor has not disputed, or whose relovancy has been
affirmatively determined, shall constitute a waiver by the Contractor of its claim.
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Z Agency Head Inquiry. The Agency Head shall examine the material and
may, in his or her discretion, convene an informal conference with the Contractor and the
ACCO and, in the case of construction or construction-related services, the City
Engineer, City Resident Engineer, City Engineering Audit Officer, or other designee of
the Agency Head, to resolve the issue by mutual consent prior to reaching a
determination. The Agency Head may seek such technical or other expertise as he or she
shall deem appropriate, including the use of neutral mediators, and require any such
additional material from either or both parties as he or she deems fit. The Agency Head’s
ability to render, and the effect of, 8 decision hereunder shall not be impaired by any
negotiations in connection with the dispute presented, whether or not the Agency Head
participated therein. The Agency Head may or, at the request of any party to the dispute,
shall compel the participation of any other contractor with a contract related to the work
of this Agreement and that contractor shall be bound by the decision of the Agency Head.
Any contractor thus brought into the dispute resolution proceeding shall have the same
rights and obligations under this Section 12.03 as the Contractor initiating the dispute.

A Agency Head Determination. Within 30 Days after the receipt of all
materials and information, or such longer time as may be agreed to by the parties, the
Agency Head shall make his or her determination and shall deliver or send a copy of such
determination to the Contractor and ACCO and, in the case of construction or
construction-related services, the City Engineer, City Resident Engineer, City
Engineering Audit Officer, or other designee of the Agency Head, together with a
statement concerning how the decision may be appealed.

4. Finality of Agency Head Decision. The Agency Head's decision shall be
final and binding on all parties, unless presented to the Contract Dispute Resolution
Board ("CDRB") pursuant to this Section 12.03. The City may not take a petition to the
CDRB. However, should the Contractor take such a petition, the City may seek, and the
CDRB may render, a determination less favorable to the Contractor and more favorable
to the City than the decision of the Agency Head.

E. Presentation of Dispute to the Comptroller. Before any dispute may be brought by

the Contractor to the CDRB, the Contractor must first present its claim to the Comptroller for his
or her review, investigation, and possible adjustment,

k: Time, Form, and Content of MNotice. Within 30 Days of receipt of a
decision by the Agency Head, the Contractor shall submit to the Comptroller and to the
Agency Head a Notice of Claim regarding its dispute with the Agency. The Notice of
Claim shall consist of (i) a brief statement of the substance of the dispute, the amount of
money, if any, claimed and the reason(s) the Contractor contends the dispute was
wrongly decided by the Agency Head; (ii) a copy of the decision of the Agency Head;
and (iii) a copy of all materials submitted by the Contractor to the Agency, including the
Notice of Dispute. The Contractor may not present to the Comptroller any material not
presented to the Agency Head, except at the request of the Comptroller.
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2. Agency Response, Within 30 Days of receipt of the Notice of Claim, the
Agency shall make available to the Comptroller a copy of all material submitted by the
Agency to the Agency Head in connection with the dispute, The Agency may not present
to the Comptroller any material not presented to the Agency Head, except at the request
of the Comptroller.

3. Comptroller Investigation. The Comptroller may investigate the claim in
dispute and, in the course of such imvestigation, may exercise all powers provided in
Admin, Code §§ 7-201 and 7-203. In addition, the Comptroller may demand of either
party, and such party shall provide, whatever additional material the Comptroller deems
pertinent to the claim, including original business records of the Contractor. Willful
failure of the Contractor to produce within 15 Days any material requested by the
Comptroller shall constitute a waiver by the Contractor of its claim. The Comptroller may
also schedule an informal conference to be attended by the Contractor, Agency
representatives, and any other personnel desired by the Comptroller,

4, Opportunity of Comptroller to Compromise or Adjust Claim. The
Comptroller shall have 45 Days from his or her receipt of all matenals referred to in
Paragraph (E)(3) above to investigate the disputed claim. The period for investigation and
compromise may be further extended by agreement between the Contractor and the
Comptroller, to a maximum of 90 Days from the Compiroller's receipt of &ll the
materials. The Contractor may not present its petition to the CDRB until the period for
investigation and compromise delineated in this Paragraph has expired. In compromising
or adjusting any claim hereunder, the Comptroller may not revise or disregard the terms
of the Agreement,

F. Contract Dispute Resolution Board. There shall be a Contract Dispute Resolution

Board composed of:

1. the chief administrative law judge of the Office of Administrative Trials
and Heanngs (“OATH") or his or her designated OATH administrative law judge, who
shall act as chairperson, and may adopt operational procedures and issue such orders
consistent with this Section 12.03 as may be necessary in the execution of the CDRB's
functions, including, but not limited to, granting extensions of time to present or respond
to submissions;

1. the City Chief Procurement Officer (“CCPO") or his or her designee; any
designee shall have the requisite background to consider and resolve the merits of the
dispute and shall not have participated personally and substantially in the pardicular
matter that is the subject of the dispule or report to anyone who so participated; and

3. a person with appropriate expertise who is not an employee of the City.
This person shall be selected by the presiding administrative law judge from a
prequalified panel of individuals, established, and administered by OATH, with
appropriate background to act as decision-makers in a dispute. Such individuals may not
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have a contract or dispute with the City or be an officer or employee of any company or
organization that does, or regularly represent persons, companies, or organizations having
disputes with the City.

G. Petition to CDRB. In the event the claim has not been settled or adjusted by the
Comptroller within the period provided in this Section 12.03, the Contractor, within thirty (30)
Days thereafter, may petition the CDRB to review the Agency Head determination.

1. Form and Content of Petition by the Contractor. The Contractor shall
present its dispute to the CDRB in the form of a petition, which shall include (i) a brief
statement of the substance of the dispute, the amount of money, if any, claimed, and the
reason(s) the Contractor contends that the dispute was wrongly decided by the Agency
Head; (ii) & copy of the decision of the Agency Head; (iii) copies of all materials
submitted by the Contractor to the Agency; (iv) a copy of the decision of the Comptroller,
if any, and (v) copies of all comespondence with, and material submitted by the
Contractor to, the Comptroller’s Office. The Contractor shall concurrently submit four
complete sets of the petition: one to the Corporation Counsel (Attn: Commercial and Real
Estate Litigation Division), and three to the CDRB at OATH’s offices, with proof of
service on the Corporation Counsel. [n addition, the Contractor shall submit a copy of the
statement of the substance of the dispute, cited in (i) above, to both the Agency Head and
the Comptroller.

& Agency Response. Within 30 Days of receipt of the petition by the
Corporation Counsel, the Agency shall respond to the statement of the Contractor and
make availeble to the CDRB all material it submitted to the Agency Head and
Comptroller. Three complete copies of the Agency response shall be submitted to the
CDRB at OATH's offices and one to the Contractor. Extensions of time for submittal of
the Agency response shall be given as necessary upon a showing of good cause or, upon
the consent of the parties, for an initial period of up to 30 Days.

i Further Proceedings. The CDRB shall permit the Contractor to present its
case by submission of memoranda, briefs, and oral argument. The CDRB shall also
permit the Agency to present its case in response to the Contractor by submission of
memoranda, briefs, and oral argument. If requested by the Corporation Counsel, the
Comptroller shall provide reasonable assistance in the preparation of the Agency's case.
Neither the Contractor nor the Agency may support its case with any documentation or
other material that was not considered by the Comptroller, unless requested by the
CDRB. The CDRB, in its discretion, may seck such technical or other expert advice as it
shall deem appropriate and may seck, on it own or upon application of a party, any such
additional material from any party as it deems fit. The CDRB, in its discretion, may
combine more than one dispute between the parties for concurrent resolution,

4, CDRB Determination. Within 45 Days of the conclusion of all

submissions and oral arguments, the CDRB shall render a decision resolving the dispute.
In an unusually complex case, the CDRB may render its decision in a longer period of

46



WYSCEER DOC.

FILED: NEW YORK COUNTY CLERK 202 : 03 FNDER. N
MG, 9 BECEIVED NYSCEFE:
Appendix A Janunary 2018 Final

time, not to exceed 90 Days, and shall so advise the parties at the commencement of this
period. The CDRB's decision must be consistent with the terms of this Agreement.
Decisions of the CDRB shall only resolve matters before the CDRB and shall not have
precedential effect with respect to matters not before the CDRB.

& Notification of CDRB Decision. The CDRB shall send a copy of its
decision to the Contractor, the ACCO, the Corporation Counsel, the Comptroller, the
CCPO, and, in the case of construction or construction-related services, the City
Engineer, City Resident Engincer, City Engineering Audit Officer, or other designee of
the Agency Head. A decision in favor of the Contractor shall be subject to the prompt
payment provisions of the PPB Rules. The required payment date shall be 30 Days after
the date the parties are formally notified of the CDRB's decision.

6. Finality of CDRB Decision. The CDRB’s decision shall be final and
binding on all parties. Any party may seek review of the CDRB’s decision solely in the
form of a challenge, filed within four months of the date of the CDRB"s decision, in a
court of competent jurisdiction of the State of New York, County of New York pursuant
to Article 78 of the Civil Practice Law and Rules. Such review by the count shall be
limited to the question of whether or not the CDRB’s decision was made in violation of
lawful procedure, was affected by an error of Law, or was arbitrary and capricious or an
abuse of discretion. No evidence or information shall be introduced or relied upon in such
proceeding that was not presented to the CDRB in accordance with PPB Rules § 4-09,

H. Any termination, cancellation, or alleged breach of the Agreement prior to or
during the pendency of any proceedings pursuant to this Section 12.03 shall not affect or impair
the ability of the Agency Head or CDRB to make a binding and final decision pursuant to this
Section 12.03.

Section 12.04 Claims and Actions

Al Any claim, that is not subject to dispute resolution under the PPB Rules or this
Agreement, against the City for damages for breach of contract shall nol be made or asserted in
any action, unless the Contractor shall have strictly complied with all requirements relating to the
giving of notice and of information with respect to such claims, as provided in this Agreement.

B. No action shall be instituted or maintained on any such claims unless such action
shall be commenced within six months after the final payment under this Agreement, or within
six months of the termination or expiration of this Agreement, or within six months after the
accrual of the cause of action, whichever first occurs.

Sectlon 12.05 No Claim Against Officials, Agents, or Employees

No claim shall be made by the Contractor against any official, agent, or employee of the
City in their personal capacity for, or on account of, anything done or omitted in connection with
this Agreement,
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Section 12.06 General Release

The acceptance by the Contractor or its assignees of the final payment under this
Agreement, whether by check, wire transfer, or other means, and whether pursuant to invoice,
voucher, judgment of any court of competent jurisdiction or any other administrative means,
shall constitute and operate as a release of the City from any and all claims of and liability to the
Contractor, of which the Contractor was aware or should reasonably have been aware, arising out
of the performance of this Agreement based on actions of the City prior to such acceptance of
final payment, excepting any disputes that are the subject of pending dispute resolution
procedures.

Section 12.07 No Waiver
Waiver by either the Department or the Contractor of a breach of any provision of this
Agreement shall not be deemed to be a waiver of any other or subsequent breach and shall not be
construed to be a modification of the terms of the Agreement unless and until the same shall be
agreed to in writing by the parties as set forth in Section 9.01.
ARTICLE 13 - APPLICABLE LAWS
Section 13.01 PPB Rules

This Agreement is subject to the PPB Rules. [f there is a conflict between the PPB Rules
and a provision of this Agreement, the PPB Rules shall take precedence.

Section 13.02 All Legal Provisions Deemed Included

Each and every provision required by Law to be inserfed in this Agreement is hereby
deemed to be a part of this Agreement, whether actually inserted or not.

Section 13.03 Severahility / Unlawful Provisions Deemed Stricken

If this Agreement contains any unlawful provision not an essential part of the Agreement
and which shall not appear to have been a controlling or material inducement to the making of
this Agreement, the unlawful provision shall be deemed of no effect and shall, upon notice by
either party, be deemed stricken from the Agreement without affecting the binding force of the
remainder,

Section 13,04 Compliance With Laws

The Contractor shall perform all services under this Agreement in accordance with all
applicable Laws as are in effect at the time such services are performed.
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Section 13.05 Unlawful Discrimination in the Provision of Services

A.  Discrimination in Public Accommodations. With respect to services provided
under this Agreement, the Contractor shall not unlawfully discriminate against any person
because of actual or perceived age, rcligion, creed, sex, gender, gender identity or gender
expression, sexual orientation, partnership status, marital status, disability, presence of a service
animal, race, color, national origin, alienage, citizenship status, or military status, or any other
class of individuals protected from discrimination in public accommodations by City, State or
Federal laws, rules or regulations. The Contractor shall comply with all statutory and regulatory
obligations to provide reasonable accommodations to individuals with disabilities.

B. Discrimination in Housing Accommodations. With respect to services provided
under this Agreement, the Contractor shall not unlawfully discriminate against any person
because of actual or perceived age, religion, creed, sex, gender, gender identity or gender
expression, sexual orientation, status as a victim of domestic violence, stalking, and sex offenses,
partnership status, marital status, presence of children, disability, presence of a service or
emotional support animal, race, color, national origin, alienage or citizenship status, lawful
occupation, or lawful source of income (including income derived from social security, or any
form of federal, state, or local public government assistance or housing assistance including
Section 8 vouchers), or any other class of individuals protected from discrimination in housing
accommodations by City, State or Federal laws, rules or regulations. The Contractor shall
comply with all statutory and regulatory obligations to provide reasonable accommodations to
individuals with disabilities.

C. Admin. Code § 6-123. In accordance with Admin. Code § 6-123, the Contractor
will not engage in any unlawful discriminatory practice as defined in and pursuant to the terms of
Title 8 of the Admin. Code. The Contractor shall include a provision in any agreement with a
first-level subcontractor performing services under this Agreement for an amount in excess of
$50,000.00 that such subcontractor shall not engage in any such unlawful discriminatory

practice.

D. fmmigration status. In connection with the services provided under this
Agreement, the Contractor shall not inquire about the immigration status of a recipient or
potential recipient of such services unless (i) it is necessary for the determination of program,
service or benefit eligibility or the provision of City services or (ii) the Contractor is required by
law to inquire about such person’s immigration status.

Section 13.05 Americans with Disabilities Act (ADA)

A This Agreement is subject to the provisions of Subtitle A of Title II of the
Americens with Disabilities Act of 1990, 42 U.S.C. §§ 12131 ef seq. (“ADA") and regulations
promulgated pursuant thereto, see 28 CFR Part 35. The Contractor shall not disciminate against
an individual with a disability, as defined in the ADA, in providing services, programs, or
activities pursuant lo this Agreement. If directed to do so by the Department to ensure the
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Contractor’s compliance with the ADA during the term of this Agreement, the Contractor shall
prepare a plan (“Compliance Plan™) which lists its program site{s) and describes in detail, how it
intends to make the services, programs and activities set forth in the scope of services herein
readily accessible and usable by individuals with disabilities at such site(s). If the program site is
not readily accessible and usable by individuals with disabilities, contractor shall also include in
the Compliance Plan, a description of reasonable alternative means and methods that result in
making the services, programs or activities provided under this Agreement, readily sccessible to
and usable by individuals with disabilities, including but not limited to people with visual,
auditory or mobility disabilities. The Contractor shall submit the Compliance Plan to the ACCO
for review within ten Days after being directed to do so and shall abide by the Compliance Plan
and implement any action detailed in the Compliance Plan to make the services, programs, or
activities accessible and usable by the disabled.

B. The Contractor's failure to either submit a Compliance Plan as required herein or
implement an approved Compliance Plan may be deemed a material breach of this Agreement
and result in the City terminating this Agreementl,

Section 13.06 Voter Registration

A Participating Agencies. Pursuant to Charter § 1057-a, if this Agreement is made
by and through a participating City agency and the Contractor has regular contact with the public
in the daily administration of its business, the Contractor must comply with the requirements of
this Section 13.06. The participating City agencies are: the Administration for Children's
Services; the City Clerk; the Civilian Complaint Review Board; the Commission on Human
Rights; Community Boards; SBS; the Department of Citywide Administrative Services; the
Department of Consumer Affairs; the Department of Correction; the Department of
Environmental Protection; the Department of Finance; the Department of Health and Mental
Hygiene; the Department of Homeless Services; the Department of Housing Preservation and
Development; the Department of Parks and Recreation; the Department of Probation; the Taxi
and Limousine Commission; the Department of Transportation; and the Department of Youth
and Community Development.

B. Distribution of Voter Registration Forms. In accordance with Charter § 1057-a,
the Contractor, if it has regular contact with the public in the daily administration of its business
under this Agreement, hereby agrees as follows:

1 The Contractor shall provide and distribute voter registration forms to all
persons together with written applications for services, renewal, or recertification for
services and change of address relating to such services. Such voter registration forms
shall be provided to the Contractor by the City. The Contractor should be prepared to
provide forms written in Spanish or Chinese, and shall obtain a sufficient supply of such
forms from the City.

2. The Contractor shall also include a voter registration form with any
Contractor communication sent through the United Stales mail for the purpose of
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supplying clients with materials for application, renewal, or recertification for services
and change of address relating to such services. If forms written in Spanish or Chinese
are not provided in such mailing. the Contractor shall provide such forms upon the
Department’s request.

3 The Contractor shall, subject to approval by the Department, incorporate
an opportunity to request a voter registration application into any application for services,
renewal, or recertification for services and change of address relating to such services
provided on computer terminals, the World Wide Web or the Intemet. Any person
indicating that they wish to be sent a voter registration form via computer terminals, the
World Wide Web or the Internet shall be sent such a form by the Contractor or be
directed, in a manner subject to approval by the Department, to a link on that system
where such a form may be downloaded.

4. The Contractor shall, at the earliest practicable or next regularly scheduled
printing of its own forms, subject to approval by the Department, physically incorporate
the voter registration forms with its own application forms in a manner that permits the
voter registration portion to be detached therefrom. Until such ime when the Contractor
amends its form, the Contractor should affix or include a postage-paid City Board of
Elections voter registration form to or with its application, renewal, recertification, and
change of address forms.

- The Contractor shall prominently display in its public office, subject to
approval by the Department, promotional materials designed and approved by the City or
State Board of Elections.

6. For the purposes of Paragraph A of this Section 13.06, the word
“Coniractor” shall be deemed to include subcontractors having regular contact with the
public in the daily administration of their business.

7. The provisions of Paragraph A of this Section 13.06 shall not apply to
services that must be provided to prevent actual or potential danger to life, health, or
safety of any individual or of the public.

C. Assistance in Completing Voter Registration Forms. 1n accordance with Charter §

1057-a, the Contractor hereby agrees as follows:

L. In the event the Department provides assistance in completing distributed
voter registration forms, the Contractor shall also provide such assistance, in the manner
and to the extent specified by the Department.

2. In the event the Department receives and transmits completed registration
forms from applicants who wish to have the forms transmitted to the City Board of
Elections, the Contractor shall similarly provide such service, in the manner and to the
extent specified by the Department.

51

1582272020

10/06/2020



FILED: NEW YOE_K UU'NTX CLERK 1 2 103 INDEX NG, 15B227/2020

NISCEEF DOC. NG. 9 RECEIVED NWYSCER: 10/08/2020

Appendix A January 2018 Final

3. If, in connection with the provision of services under this Agreement, the
Contractor intends to provide assistance in completing distributed voter registration forms
or to receive and transmit completed registration forms from applicants who wish to have
the forms transmitted to the City Board of Elections, the Contractor shall do so only by
prior arrangement with the Department,

4. The provision of Paragraph B services by the Contractor may be subject to
Department protocols, including protocols regarding confidentiality.

D. Reguired Statements. In accordance with Charter § 1057-a, the Contractor hereby
agrees as follows:

1. The Contractor shall advise all persons secking voter registration forms
and information, in writing together with other written materials provided by the
Contractor or by appropriate publicity, that the Contractor’s or government services are
not conditioned on being registered to vote.

e X No statement shall be made and no action shall be taken by the Contractor
or an employee of the Contractor to discourage an applicant from registering to vote or to
encourage or discourage an applicant from enrolling in any particular political party.

3 The Contractor shall communicate to applicants that the completion of
voter registration forms is voluntary.

4. The Contractor and the Contractor’s employees shall not:
a. seek to influence an applicant’s political preference or party designation;
b. display any political preference or party allegiance;

¢. make any statement to an applicant or take any action the purpose or effect
of which is to discourage the applicant from registering to vote; or

d. make any statement to an applicant or take any action the purpose or effect
of which is 1o lead the applicant to believe that a decision to register or not to
register has any bearing on the availability of services or benefits.

E. The Contractor, as defined above and in this Agreement, agrees that the covenants
and representations in this Section 13.06 are material conditions of this Agreement.

F. The provisions of this Section 13.06 do not apply where the services under this

Agreement are supported by a federal or State grant of funds and the source of funds prohibits
the use of federal or State funds for the purposes of this Section.
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Section 13.07 Political Activity

The Contractor’s provision of services under this Agreement shall not include any
partisan political activity or any activity to further the election or defeat of any candidate for
public, political, or party office, nor shall any of the funds provided under this Agreement be
used for such purposes.

Section 13.08 Religious Activity

There shall be no religious worship, instruction, or proselytizing as part of or in
connection with the Contractor’s provision of services under this Agreement, nor shall any of the
funds provided under this Agreement be used for such purposes.

Section 13.09 Participation.in an International Boycott

A The Contractor agrees that neither the Contractor nor any substantially-owned
affiliated company is participating or shall participate in an international boycott in violation of
the provisions of the federal Export Administration Act of 1979, as amended, 50 U.S.C.
Appendix. §§ 2401 et seq., or the regulations of the United States Department of Commerce
promulgated thereunder.

B. Upon the final determination by the Commerce Department or any other agency
of the United States as to, or conviction of, the Contractor or a substantially-owned affiliated
company thereof, of participation in an intenational boycott in violation of the provisions of the
Export Administration Act of 1979, as amended, or the regulations promulgated thereunder, the
Comptroller may, at his or her option, render forfeit and void this Agreement.

C. The Contractor shall comply in all respects, with the provisions of Admin. Code
§ 6-114 and the rules issued by the Comptroller thereunder.

Section 13.10 MacBride Principles

Al In accordance with and to the extent required by Admin. Code § 6-115.1, the
Contractor stipulates that the Contractor and any individual or legal entity in which the
Contractor holds a ten percent (10%) or greater ownership interest and any individual or legal
entity that holds & ten percent (10%) or greater ownership interest in the Contractor either (a)
have no business operations in Northern Ireland, or (b) shall take lawful steps in good faith to
conduct any business operations they have in Northemn Ireland in accordance with the MacBnde
Principles, and shall permit independent monitoring of their compliance with such principles.

B. The Contractor agrees that the covenants and representations in Paragraph A
above are material conditions to this Agreement.

C. This Section does not apply if the Contractor is a not-for-profit corporation.
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Section 13.11 Access to Public Health Insurance Coverage Information

A Participating Agencies. Pursuant to Charter § 1069, if this Agreement is with a
participating City agency and the Contractor is one to whom this Section 13.11 applies as
provided in Paragraph B of this Section 13.11, the Contractor hereby agrees to fulfill the
obligations in Paragraph C of this Section 13.11. The participating City agencies are: the
Administration for Children’s Services; the City Clerk; the Commission on Human Rights; the
Department for the Aging; the Department of Corrections; the Department of Homeless Services;
the Department of Housing Preservation and Development; the Department of Juvemle Justice;
the Department of Health and Mental Hygiene; the Department of Probation; the Department of
Social Services/Human Resources Administration; the Taxi and Limousine Commission; the
Department of Youth and Community Development; the Office to Combat Domestic Violence;
and the Office of Immigrant A ffairs.

B. Applicability to Certain Contractors. This Section 13.11 shall be applicable to a
Contractor operating pursuant to an Agreement which (i) is in excess of $250,000.00 and (i)
requires such Contractor to supply individuals with a written application for, or written renewal
or recertification of services, or request for change of address form in the daily administration of
ils contractual obligation to such participating City agency, “Contractors” to whom this Section
13.11 applies shall be deemed to include subcontractors if the subcontract requires the
subcontractor to supply individuals with a wntten application for, or wntten renewal or
recertification of services, or request for change of address form in the daily administration of the
subcontractor’s contractual obligation.

C. Distribution of Public Health Insurance Pamphlet. In accordance with Charter §
1069, when the participating City agency supplies the Contractor with the public health
insurance program options pamphlet published by the Department of Health and Mental Hygiene
pursuant to Section 17-183 of the Admin. Code (hereinafter “pamphlet™), the Contractor hereby
agrees as follows:

1. The Contractor will distribute the pamphlet to all persons requesting a
written application for services, renewal or recertification of services or request for a
change of address relating to the provision of services.

2. The Contractor will include a pamphlet with any Contractor
communication sent through the United States mail for the purpose of supplying an
individual with a written application for services, rencwal or recertification of services or
with a request for a change of address form relating to the provision of services.

3 The Contractor will provide an opportunity for an individual requesting a
written application for services, renewal or recertification for services or change of
address form relating to the provision of services via the Intemnet to request a pamphlet,
and will provide such pamphlet by United States mail or an Internet address where such
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pamphlet may be viewed or downloaded, to any person who indicates via the Internet that
they wish to be sent a pamphlet.

4, The Contractor will ensure that its employees do not make any statement
to an applicant for services or client or take any action the purpose or effect of which is to
lead the applicant or client to believe that a decision to request public health insurance or
a pamphlet has any bearing on their eligibility to receive or the availability of services or
benefits.

5. The Contractor will comply with: (i) any procedures established by the
participating City agency to implement Charter § 1069; (ii) any determination of the
commissioner or head of the participating City agency (which is concurred in by the
commissioner of the Department of Health and Mental Hygiene) to exclude a program, in
whole or in part, from the requirements of Charter § 1069, and (iii) any determination of
the commissioner or head of the participating City agency (which is concurred in by the
commissioner of the Department of Health and Mental Hygiene) as to which Workforce
Investment Act of 1998 offices providing workforce development services shall be
required to fulfill the obligations under Charter § 1069,

D. Non-applicability to Certain Services. The provisions of this Section 13.11 shall
not apply to services that must be provided to prevent actual or potential danger to the life, health
or safety of any individual or to the public,

Section 13.12 Distribution of Personal [dentification Materials

A, Participating Agencies. Pursuant to City Executive Order No. 150 of 2011 (*E.O.
150™), if this Agreement is with a participating City agency and the Contractor has regular
contact with the public in the daily administration of its business, the Contractor must comply
with the requirements of this Section 13.12. The participating City agencies are: Administration
for Children's Services, Department of Consumer Affairs, Department of Correction,
Department of Health and Mental Hygiene, Department of Homeless Services, Department of
Housing Preservation and Development, Human Resources Administration, Department of Parks
and Recreation, Department of Probation, and Department of Youth and Community
Development.

B. Policy. As expressed in E.O. 150, it is the policy of the City to provide
information to individuals shout how they can obtain the various forms of City, State, and
Federal government-issued identification and, where appropriate, to assist them with the process
for applying for such identification.

C. Distribution of Materials. If the Contractor has regular contact with the public in
the daily administration of its business, the Contractor hereby agrees to provide and distribute
materials and information related to whether and how to obtain various forms of City, State, and
Federal government-issued identification as the Agency directs in accordance with the Agency's
plans developed pursuant to E.O, 150,

55

158227 /2020
10/06/2020



NYSCEF DOC.

FILED: NEW YORK COUNTY CLERK 10/06/2020 04:03 PM L
NGO, 9 RECEIVED NYSCEE:
Appendix A January 2018 Final

ARTICLE 14 - MISCELLANEOUS PROVISIONS
Section 14.01 Conditions Precedent

A. This Agreement shall be neither binding nor effective unless and until it is
registered pursuant to Charter § 328,

B. The requirements of this Section 14.01 shall be in addition to, and not in lieu of,
any approval ar authorization otherwise required for this Agreement to be effective and for the
expenditure of City funds.

Section 14.02 Merger

This written Agreement contains all the terms and conditions agreed upon by the parties,
and no other agreement, oral or otherwise, regarding the subject matter of this Agreement shall
be deemed to exist or to bind either of the parties, or to modify any of the terms contained in this
Agreement, other than a written change, amendment or modification duly executed by both
parties pursuant to Article 9 of this Appendix A.

Section 14.03 Headings

Headings are inserted only as a matter of convenience and therefore are not a part of and
do not affect the substance of this Agreement.

Section 14.04 Notice

Al The Contractor and the Department hereby designate the business addresses and
email addresses specified in Schedule A (and if not specified in Schedule A, as specified at the
beginning of this Agreement) as the places where all notices, directions, or communications from
one such party to the other party shall be delivered, or to which they shall be mailed. Either party
may change its notice address at any time by an instrument in writing executed and
acknowledged by the party making such change and delivered to the other party in the manner as
specified below,

B. Any notice, direction, or communication from either party to the other shall be in
writing and shall be deemed to have been given when (i) delivered personally; (ii) sent by
certified mail, return receipt requested; (iii) delivered by ovemight or same day courier service in a
praperly addressed envelope with confirmation; or (iv) sent by email and, unless receipt of the e-mail
is acknowledged by the recipient by email, deposited in a post office box regularly maintained by
the United States Postal Service in a properly addressed, postage pre-paid envelope.
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C, Nothing in this Section 14.04 shall be deemed to serve as a waiver of any
requirements for the service of notice or process in the institution of an action or proceeding as
provided by Law, including the New York Civil Practice Law and Rules.
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AFFIRMATION

The undersigned proposer or bidder affirms and declares that said proposer or bidder is not in
arrears to the City of New York upon debt, contract or taxes and is not a defaulter, as surety or
otherwise, upon obligation to the City of New York, and has not been declared not responsible,
or disqualified, by any agency of the City of New York, nor is there any proceeding pending
relating to the responsibility or qualification of the proposer or bidder to receive public contract
except .

Full name of Proposer or Bidder [bhelow]

Address
City State Zip Code

CHECK ONE BOX AND INCLUDE APPROPRIATE NUMBER:

A - O Individual or Sole Proprietorships
SOCIAL SECURITY NUMBER

B - O Partnership, Joint Venture or other unincorporated organization
EMPLOYER IDENTIFICATION NUMBER

C - O Corporation
EMPLOYER IDENTIFICATION NUMBER

By

Signature

Title

If a corporation place seal here

‘\&ust be signed by an officer or duly authorized representative.
Under the Federal Privacy Act, the furnishing of Social Security numbers by bidders or
proposers on City contracts is voluntary, Failure to provide a Social Security number will
not result in a bidder’s/proposer’s disqualification. Social Security numbers will be used
to identify bidders, proposers, or vendors to ensure their compliance with Jaws, to assist
the City in enforcement of laws, as well as to provide the City a means of identifying
businesses seeking City contracts.
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SCHEDULE A
Article 7 — Insurance
Types of Insurance & o
(per Article 7 in its entirety, including listed Minimum Limits and Special Conditions
paragraph)
B Workers’ Compensation §7.02 | Statutory amounts.
B Disability Benefits Insurance §7.02
M Employers' Liability §7.02
W Commercial General Liability  §7.03(A) | g1 000.000,00 per occurrence
$1,000.000.00 personal & advertising injury
(unless waived in writing by the Department)
$2.000.000.00 aggregate
£0 products/completed operations
Additional Insureds:
1. City of New York, including its officials and
employees, and
2.
3.
[0 Commercial Auto Liability §7.03(B) | $1.000.000.00 per accident combined single

limit

If vehicles are used for transporting hazardous
materials, the Contractor shall provide
pollution liability broadened coverage for
covered vehicles (endorsement CA 99 48) as
well as proof of MCS 90

] Professional Liability/Errors & Omissions

§7.03(C)

$1.000,000.00 per claim

[] Crime Insurance §7.03(D)

b Employee Theft/Dishonesty
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RECEIVED NYSCEFE:

§  Computer Fraud

5 Funds Transfer Fraud
$ Client Coverage

$  Forgery or Alteration

$ Inside the Premises (theft of
money and securities)

3 Inside the Premises (robbery
or safe burglary of other property)

h ] Outside the Premises

i Money  Orders  and
Counterfeit Money

City of New York is a loss payee as its
interests may appear

[0 Cyber Liability Insurance §7.03(E)

[If there is a significant cyber risk, please
consult with the Law Department about
specific insurance requirements,]

[0 [OTHER]

[1f other type(s) of insurance need to be
required under the Contract, the Contracting
Agency should (a) check the box and fill in the
type of insurance in left-hand column, and (b)
in this right-hand column, specify appropriate
limit(s) and appropriate Named Insured and
Additional Insured(s).]

[ [OTHER]

[If other type(s) of insurance need to be
required under the Contract, the Contracting
Agency should (a) check the box and fill in the
type of insurance in lefi-hand column, and (b)
in this right-hand column, specify appropriate
limit(s) and appropriate Named Insured and
Additional Insured(s).]

Section 10.07 - Liquidated Damages

¢ Violation of Section 3.02(H), reporting
subcontractors in the City's Payee

Information Portal

$100 per day

3

Sectlon 14.04 — Notice

2

158227/20210
10/ 0e/2020



FILED: NEW YORK COUNTY CLERK 2 : FAREEGR LihRsliae
.

MYSCED DOC. Ne. RECEIVED NYSCEF: 10/0&/2020

Appendix A January 2018 Final

Department’s Mailing Address and Email
Address for Notices

Contractor’s Mailing Address and Email
Address for Notices
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All certificates of insurance (except certificates of insurance solely evidencing
Workers’ Compensation Insurance, Employer's Liability Insurance, and/or
Disability Benefits Insurance) must be accompanied by one of the following:

(1) the Certification by Insurance Broker or Agent on the following page
setting forth the required information and signatures;

—-OR -

(2) copies of all policies as certified by an authorized representative of the
issuing insurance carrier that are referenced in such certificate of
insurance. If any policy is not available at the time of submission, certified
binders may be submitted until such time as the policy is available, at
which time a certified copy of the policy shall be submitted,
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CITY OF NEW YORK
CERTI Y R OR

The undersigned insurance broker or agent represents to the City of New York that the
attached Certificate of Insurance is accurate in all material respects.

[Name of broker or agent (typewritten)]

[ Address of broker or agent (typewritten)]

[Email address of broker or agent (typewritten]]

[Phone number/Fax number of broker or agent (typewritten))

[Signature of authorized official, broker, or agent)

[Name and title of authorized official, broker, or agent (lypewritten)]

SIS OF « s s nnneinnprisiaeras sminase )
) ss.:
County of .......... )
Swom to before me this day of 20

NOTARY PUBLIC FOR THE STATE OF

158227/20240
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WHISTLEBLOWER PROTECTION EXPANSION ACT POSTER
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REPORT
CORRUPTION, FRAUD, UNETHICAL CONDUCT
RELATING TO A NYC-FUNDED CONTRACT
OR PROJECT
CALL THE NYC DEPARTMENT OF INVESTIGATION

212-825-5959

DOI CAN ALSO BE REACHED BY MAIL
OR IN PERSON AT:
New York City Department of
Investigation (DOI)
80 Malden Lane, 17th floor
New York, New York 10038
Attention: COMPLAINT BUREAU

OR FILE A COMPLAINT ON-LINE AT:

www.nyc.govidol Or scan the QR Code above

to make a complaint
All communications are confidential

THE LAW PROTECTS EMPLOYEES OF
CITY CONTRACTORS WHO REPORT CORRUPTION

* Any employee of a City contractor, or subcontractor of the City, or a City contractor
with a contract valued at more than $100,000 is protected under the law from
retaliation by his or her employer if the employee reports wrongdoing related to
the contract to the DOI,

* To be protected by this law, an employee must report to DOI - or to certain other
specified government officials - information about fraud, false claims, corruption,
criminality, conflict of interest, gross mismanagement, or abuse of authority
relating to a City contract valued at more than $100,000.

* Any employee who makes such a report and who believes he or sha has been
dismissed, demoted, suspended, or otherwise subject to an adverse personnel
action because of that report is entitled to bring a lawsuit against the contractor
and recover damages
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Elucd Technical and Pricing Proposal to the New York Police Department

Overview

Elucd builds technology to help police leaders Improve community trust and safety and better
understand community sentiment through surveying and data analylics, Over the past 20+
years, police departments have become increasingly data-driven in their efforts to reduce crime
and have generally seen crime levels decrease as a resull. Such efforts have depended in part
on pracisely measuring and tracking crime data and pattemns in a city. Elucd enables police
departmanis to measure community sentiment the sama way they measure crime - by
neighborhood, in real-time, and in an actionable format that supports effective salutions. This
enables police to be data-driven in their efforts to build trust.

Using new technology - including delivering surveys via mobile and web-based sdvertisements -
Elucd uses geo-fencing lo target residents of your county, city, or specific nelghborhood with
guestions of interest 1o police and city leaders. These survey melhods are especially effective in
reaching parts of the population that are hardest to reach - including young people, peopie of
color, and low-income residents.

These techniques enable Eiucd to offer two intertwined products. The first component is the
Elucd Senfiment Indexes, which are a set of scores that quaniify three dimensions of community
santiment (Trust, Perception of Safety and Satisfaction) at a fine granularity of geography and
time. These indexes are designed to serve as performance management metrics rather than
predictions of public opinion for particular geographies. Using proprietary methods that leverage
new digital and mobile technologies, Elucd gathers resident opinion to build indexes in real-time
intervals to accurately capture resident sentiment at the NYPD sector, precinct, patrol borough,
and city level. The second component is the Elucd Platform, which is a web-based Platform
used lo visualize the Sentiment Indexes, enabling custorn alerts, reports, and aclionable Insight
around sentiment trends.

Implementation

Elucd will work closely with NYPD leadership to develop training modules that match the
department’s goals for Integration of the data Into regular operations, An Implementation
timeline is detailed in tha table below:

158227/2020

/06 2020
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Table 1. Implementation Timeline

Year One Implementation Phase
Timing Quarier 1 Quarter 2 Quarter 3 Quarter 4
Leadership Overview with Ongoing support | Ongoing support and | Continuous support
Engagement department and engagement engagemenl with and engagement
leadership with department department leaders
leaders
Training Scope required Initial user training | Ongoing user training Ongoing user
usar training training
Data Collection Scope required Standard dala Standard dala Ongoing data
data collection collection and collection and collection
additional additional
requirements requirements
Score Delivery Initial data delivery Monthly data Monthly data delivery | Continuous monthly
(monthly) delivery data delivery
Product Scope additional Product iteration Product iteration Continuous product
Enhancement desired product iteration
features
Technical Support | Scope desired on- | Scheduled support | Scheduled support | Ongoing support as
site and off-site and 24/7 problem and 24/7 problem desired
support support support
Product Details

The following services are included with Elucd implementation:

s Custom data science support and associated tuning of data collection to fit the unique
demographic and geographic specifications required for New York City

e Custom data science supporl and associated tuning of algorithms for Elucd Sentiment
Indexes to fil the unique needs of NYPD

» Custom dsta science support and assoclated refinement of metrics to fit the unique
needs of NYPD

= Custom data science supporl and assoclated support around experiment measuring

using Elucd Sentiment Indexes

Custom tuning of Reports far maximum Customer utility

Custom tuning of Eiucd Platform for maximum Customer utility

Custom tuning of Elucd Admin dashboard to reflect unigue Customer specifications

Analytic training to leverage tha Elucd Platform for insights:

- a & @
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o Training is designed for users with no previous experience with the platform. A
basic knowledge of the Microsolt Windows operating system |s useful, but not
necessary

o Trainees will be introduced to all the main functions of the Elucd Platform, and by
the end of the training usera should have enough expertise to begin using Elucd
Platform in a live environment

¢ Desk-side analytical support to assist Customer in operationalizing and applying Elucd
products to core Customer processes

o Monthly reports on survey administration matrics including how many surveys were
completed, broken down by precinct.

Elucd delivers its Sentimant Scores to police leaders in a simple formal through the platform
and via email reports, along with practical Insights about which issues are mast critical to
residents, and analysis tools that show significant trends, focal points, or areas of interest. The
Sentiment Scores are updated monthly, both on the platform and received via email. NYPD will
also receive a weekly score report including a summary of concems that week, current scores
and broken down by sector, and a list of the top concerns. An exampie of this report is balow in

Figure 1,
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June 24th, 2019
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Figure 1: NYPD Elucd Score Report Example
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As one of Elucd's early law enforcement agency partners, NYPD is considered a leader and
thought pariner in helping Elucd pioneer new ways to inlegrate resident feedback into sirategic
and tactical managemeant by city leaders. As part of this team, you are integral in helping to
develop an evidence-based suite of approaches and tactics that build trust and safely. A large
part of this is developing new ways of administering the surveys, develop new creative
queslions o help better measure the pulse of NYC, and innovating on the best way these
results can be displayed and delivered to your cily leaders. Any changes to the content or
administration of the survey or the way in which survey results are provided lo Internal or
extemnal audiances will be subject to the approval of the NYPD. Additionally, ELUCD will not
initiate any survays that concern the NYPD without the approval of the NYFD. NYPD will be
provided with a Customer Success lead that is avallable to assist NYPD in developing and
implementing these initiatives.

Privacy

No personally identifiable information is collected when a respondent lakes an Elucd survey. A
respondent has the option to elect to provide an email address if they wish for Elucd to follow-up
for additional research purposes. Under no circumstances does Elucd collect name, address, or
other Identifying information and therefore cannot match a survey response to an individual.

However, we do take measures o protect the privacy of our respondents and the scores their
surveys generate. As such, we ensure that all survey responses are kept anonymous.
Demographic information and the responses associated with that information are kept in
separale databases, so they cannot be rematched. Elucd understands privacy extends beyond
the survey responses lo the scores these responses generate, As such, Elucd Is very diligent
about the security of its network and It takes numerous precautions to protect its platforms and
daia from outside Influence. This includes and extends beyond industry standard platform and
cloud security protocols.

Confidentiality

Itis Elucd's palicy that a partner agency (e.g. NYPD) must grant approval of any public
discussion on the nature of Elucd’s work with that agency with the media or the public. Similarly,
itis Elucd's policy that a partner agency must grant approval of the releass of data products
created for the agency with the media, the public, or any other law enforcement agency.
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Pricing

Table 2: Pricing Breakdown

Product Line Item Description
Elucd Platform and | License for use of Elucd Piatform and Reports: 1 $335,200
Reports license January 1, 2020 to December 31, 2020
Eluecd Sentiment Licensa for use of Elucd Sentimenl Index Scores at | 1 $732,800
Index license NYPD geography level (76 populated precincts, 303

seclors): January 1, 2020 to December 31, 2020

(updated monthly)
Annual Support and | Technical support and maintenance for Elucd 1 $157,000
Maintenanca for Platform and Indexes: January 1, 2020 to Decamber
Platform and 31, 2020
Indexes
Dedicated Customer | Dedicated Customer Support for quantitative and 1 $165,000
Support gualitative analysls, ongoing deployment strategy,

and custom substantive support:

January 1, 2020 1o December 31, 2020
SUBTOTAL ONE YEAR $1,350,000

Table 3: Yearly Payment Schedule

| Yaar One (01/01/20 - 12/31/20) $1,390,000
Year Two (01/01/21 - 12/31/21) $1,390,000
Year Three (01/01/22 - 12/31/22) $1,390,000

Term and Renewal
The term will be for three years. The NYPD will have the option to renew in year four and year
five with a 5% annual increase in price.
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ELUCD LICENSE AND SERVICES ORDER FORM

This Elucd License and Services Order Form {"Order Form”) Is entered into as of the date of last signature
below |"Effective Date”) and is between the Customer listed below and Elucd, Inc., a Delaware corporation
located at 81 Prospect 5t., Brooklyn, NY 11201 (“Elucd”).

Customer: New York Police Department | Customer Contact:
Phone:
Emall;

Malling Address: 1 Police Plaza Elucd Contact: Michael Simon

New York, NY 10038 Phone: 212-756-3945

Emall: michael@elucd.com

Services:

(i) Licenses for Customer personnel (designated by Customer] to access and use Elucd

proprietary, cloud-based software-as-a-services data visualization and analytics platform and
analysis reports (“Elucd Platform & Reports”);

(ii) Licenses for Customer personnel (designated by Customer) to access and use aggregated and
anonymized population sentiment data made available through the Elucd Platform, via
report, or otherwise (the "Elucd Sentiment Index Data");

i) Technical support and maintenance to ensure regular access to (I} and (ii); and

(i) Dedicated Implementation support to meet Customer needs, including providing
infrastructure necessary to create and maintain public dashboards or support public access.

Licenses & Fees: Service Term:

Elucd Platform & Reports £335,200 | Three (3) years from Effective Date, January 1,
2020.

Elucd Sentiment Index Data 5$732,800
Payment Schedule:

Technical Support & Maintenance 5157,000 | Four (4) quarterly payments of 5347 500 each,

invoiced as follows:
Dedicated CustomerSupport  $165,000
lanuary 1, 2020
TOTAL: 5£1,390,000 | April 1, 2020
July 1, 2020
October 1, 2020

The Elucd License and Services Agreement ["Agreement”) between the parties consists of this Order Form
and the attached Terms and Conditions, including all Exhibits thereto |"Terms"), if any. For additional
products, licenses and services, the parties may complete and execute additional Order Forms in
substantially the form of this cover page; when executed by both parties, such Order Forms wlll be subject
to the Terms and become part of this Agreement. In consideration of the mutual promises contained herein
and the mutual benefits to be derived therefrom, the receipt and sufficiency of which are hereby
acknowledged, the parties agree to the terms of the Agreement, effective as of the Order Date.

Fage 1of 10
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TERMS AND CONDITIONS

1, DEFINITIONS. Capitalized terms that are used but not defined In this Agreement or in the Order
Form have the following meanings:

11 “Affillate” means any entity that, before or after the Effective Date, controls, is controlled by, or
under common control with, a party, where “contrel” means to own, or the ownership of, the power to
direct or manage the affairs of the party or entity through voting power or by contract, but only for as long
a5 such control or commaon control exists,

1.2 “Authorized User” means each individual, including any employee or contractor of Customer, its
Affiliates and third parties with which Customer transacts business, who (a) has been authorized by
Customer 1o access and use the Services and (b) has been assigned a unigue username and password for
accessing and using the Service.

13 "Customer Content” means any information, data or material that Customer or Authorized Users
enter into, or upload to, the Platform or create or generate using the Services.

14 “Documentation” means the instruction manuals, specifications and other documents that Elucd
makes available to Customer and Authorized Users and that detail the functionality, operation and use of
the Services.

1.5 "intellectual Property Rights” or “IP Rights” means (a) rights in works of authorship, including
copyrights, moral rights, mask works and copyright applications and registrations, (b) trademark and trade
name rights and similar rights, (c) trade secret rights and (d) patent and Industrial property rights and rights
in patent applications, renewals, extensions, combinations, divisions and reissues.

1.6 “Raw Survey Data” means individual survey responses or other associated information used by
Elucd in creating the Elucd Sentinment index Data.

r A LICENSE GRANTS; DELIVERY.

2.1 License Grants by Elucd. Subject to the terms and conditions of this Agreement, Elucd hereby
grants Customer a nonexclusive, worldwide license:

(a) during the Term, to (I) access and use the Elucd Platform by no mare than the number of
Authorized Users for which fees have been paid and (i) to reproduce and prepare excerpts and
translations of the Documentation and distribute the Documentation to Authorized Users; and

(b} perpetually, to reproduce, display, disseminate, prepare derivative works of, publicly
display, and publicly act on the Elucd Sentiment Index Data delivered to Customer during the Term,

Customer may only exercise the rights In subsections (a) and (b} for non-commercial purposes, except as
set forth in Section 13.

2.2 Documentation. All coplies of the Documentation authorized under this Agreement shall include
the same copyright and proprietary notices that appear on the versions of the Documentation that Elucd
makes available to Customer. Documentation includes any amendments or supplements made avallable by
Elucd to Customer during the Term and is hereby incorporated into this Agreement.

23 License Limitatlons, Except as otherwise expressly set forth in this Agreement, Customer may nof:

(a) sublicense, sell, resell, transfer, assign, distribute or otherwise commercially exploit the
Services or make them available to any third party, other than to Authorized Users;

(b) modify or prepare derivative works of the Elucd Platform;

Page 2 of 10
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{e) create Internet “links” to the Services or “frame” or “mirror” the Services;

(This refers to technical efforts to essentially create a duplicate or copy sites.)
(d) except as permitted by applicable law, reverse engineer, decompile, disassemble or
otherwise attempt to access or derive the source code of, or trade secrets embadied in, the Services

or Service Content;

(e} use the Services to transmit spam, unsolicited messages or maliclous code in violation of

applicable laws;
() upload malicious code to, or store malicious code in, the Services;

(&) knowingly use the Services to violate, or encourage the violation of, any applicable law or

to violate the legal rights of third parties; or
fl knowingly interfere with, disrupt, disable or overburden the Services.

If Elucd becomes aware of any improper use of the Services by Customer, Elucd shall promptly notify

Customer and Customer shall use reasonable efforts promptly remedy the improper use.

2.4 Authorized Users. Subject to the following sentence, Elucd shall assign each Authorized User a
unigque set of log-in credentials (e.g. username and password) that an Authorized User may not knowingly
share with any other person without Elucd’s consent. When an Authorized User no longer requires access
to the Services, Elucd or Customer will de-activate that Authorized User's access to the Services and
Customer may assign that former Authorized User's access right to the Services to another Authorized User,
Customer shall be solely responsible for log-in credentials and for use of the Services under such credentials,

25 Additional Licenses. Customer may increase the number of Authorized Users by ordering new
licenses from Elucd and signing a new or supplemental Order Form. To the extent applicable under the
pricing terms in the Order Form, additional licenses for Authorized Users will be coterminous with the term
of the licenses under the initial Order Form and the fees for the additional licenses will be prorated

accordingly.

2.6 Suspension. (a) Elucd may suspend Customer’s access to the Services if Elucd needs to carry out
emergency maintenance or Customer’s use of the Services presents an immediate and genuine threat to
the security of the Services or the performance of the Services for other Elucd customers. (b) Elucd may
suspend an Authorized User’s access to the Services if the Authorized User is using the Services in violation
of Section 2.3 and Elucd has reason to believe that such violation threatens the Services or Elucd with
substantial risk or harm. (c] Elucd shall notify Customer by email or telephone in advance of any suspension
under this Section 2.6, unless advance notice is not feasible given the nature of the issue warranting
suspension, Elucd shall resume the Services as soon as possible once the threat necessitating suspension

has been sufficiently remedied for the Services to resume.

2.7 License Grant by Customer. Subject to the terms and conditions of this Agreement and during the
Term, Customer hereby grants Elucd the nonexclusive and limited right to capture, reproduce and store
Customer Content, if and as authorized, for the sole purpose of making the Services available to Authorized

Users.

3. CUSTOMER EQUIPMENT. Customer shall be responsible for obtaining and maintaining any
equipment and anclllary services needed to connect to, access or otherwise use the Services, Including,
without limitation, modems, hardware, servers, software, operating systems, networking, web servers and
the related equipment or services (collectively, "Equipment”). Customer shall be responsible for
maintaining the security of the Equipment and for all uses of Customer account or the Equipment with or

without Customer's knowledge or consent.

INDEX NG.
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4. SUPPORT SERVICES. For as long as Customer has a right to access the Services, Elucd shall provide
Customer with remote technical support via telephone and electronic mail {such technical support, the
“Support Services"). Elucd shall provide the Support Services during the nours of 3 AM through 6 PM,
Eastern time, with exclusion of federal holidays {the "Support Hours"). Customer may Initlate the Support
Services by calling (212) 756-3945 during Suppart Hours or any time by emailing support@elucd.com. Elucd
shall use commerclally reasonable efforts to respand to all requests for Support Services within one (1)
busiess day. Flued may modify the Support Services with advance notice to Customer as long as the
modifications do not substantively diminish the nature, scope or timeliness of the Support Services.

5. FEES AND PAYMENT.

51 Fees. Elucd's fees for the Services are set forth in the Order Form. The feas include fees for Support
Services and Professional Services. All fees shall be stated and pald in United States dollars and are non-
refundable.

5.2 Invoices. Elucd shall provide Customer with an Involce for the Services based on the prices set farth
on, and in accordance with the timeframes set forth in the applicable Order Form. Customer shall pay Elucd
within 30 days of Customer's receipt of an invoice, If Customer reasonably disputes any invoiced amounts
prior to payment, it will timely pay the undisputed portion of the invoice and notify Elucd in writing of the
disputed amount and the reason it contests the disputed amount. The parties will then cooperate to
promptly resolve the invoice dispute. If the parties agree that an Invoiced amount is in error, Elucd will
promptly submit a revised Involce showing amounts paid against the original invoice and the revised
amount due. If the parties agree that the invoiced amount is not in error, Customer shall promptly pay the
disputed portion of the invoice. Unless otherwise stated in an Order Form, all payments will be made in
LS. Dallars

6. CONFIDENTIALITY

6.1 Definition. “Confidential Information” means any nonpublic Information that Is disclosed by a
party and/or its Affiliates (the “Disclosing Party”) to the other party and/or its Affiliates (“Reciplent”) under
this Agreement and that (a) |s deslgnated as confidential prior to, or at the time of, disclosure or (b) should
reasonably be understood to be confidential given its nature or the circumstances of its disclosure, Without
limiting the foregoing, and for purposes of clarity, the Raw Survey Data is Confidential Information of Elucd.

6.2 Confildentiality Obligations. Reciplent agrees that It shall hold such Confidential Information In
confidence and shall use same solely for the purpose set forth herein, and further agrees that Is shall not
make disclosure of any such Confidential Information to anyone except as permitted herein, The release
of any information cannot be made without the express written permission of the Disclosing Party. Prior
to providing the Confidential information to any such person, the Recipient will notify each such person to
whom such disclosure Is made that such information Is received in confidence and shall be kept In
confidence by such person. Recipient shall ensure that all such persons comply with this Agreement..

6.3 Exceptions. The obligations in Section 6.2 do not, or no longer, apply to Information that (a) Is or
becomes publicly known or available other than through a breach of confidentiality owed to the Disclosing
Party; (b) was rightfully in the possession of Recipient prior to receipt from the Disclosing Party as shown
by documentary evidence; (c} Is acquired by Reciplent on a non-confidential basis from a third party with
the right to disclose the information; or (d) is independently developed by Recipient without use of the
Disclosing Party's Confidential Information.

Page 4 of 10
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6.4 Authorized Disclosures. Each party, as a Disclosing Party, hereby authorizes Recipient to disclose
the Disclosing Party's Confidential Information to Recipient’s directors, officers, attorneys, employees and
consultants (each, 8 "Representative”) on the conditions that {a) each Representative has a genuine need
to know the specific Confidential Information disclosed for the Services to be performed, (b) each
Representative is bound by legal or contractual obligations of confidentiality that Include use and
nondisclosure restrictions at least as protective of the Disclosing Party's Confidential Information as those
set forth in this Agreement and (c) the Representative only uses the disclosed Confidentlal Information as
necessary to perform the Services and for no other purpose. Recipient shall be responsible and liable for
any breach of this Agreement by its Representatives, its Affiliates and their Representatives, which breach
shall be considered a breach by Recipient.

6.5 Compelled Disclosures. The provisions of Section 6.2 will not restrict Recipient from disclosing
Confidential Information to the extent required by any law or compelled by a court or agency of competent
Jurisdiction on the conditions that (a) to the extent permissible by law, Recipient gives the Disclosing Party
reasonable advance notice of the required disclosure in order to enable the Disclosing Party to prevent or
limit disclosure; (b) Recipient only discloses that portion of the Confidential Information that, in the opinion
of its legal counsel, is required to be disclosed; and (c) Recipient exercises all reasonable efforts to abtain
assurance that confidential treatment will be accorded to the disclosed Confidential Information.

6.6 Injunctive Relief. Recipient acknowledges that the unauthorized disclosure of the Disclosing Party's
Confidential Information would cause irreparable harm and significant injury to the Disclosing Party and/or
create |ssues of public safety or concern, the degree of which may difficult to ascertain. Therefore,
Recipient agrees the Disclosing Party will have the right toobtain an immediate Injunction enjoining any
breach, or threatened breach, of this Agreement, as well as the right to pursue any and all other rights at
law or equity. Reciplent will be subject to all applicable criminal and civil penalties under the law.

6.7 Limited Data Usage. During the Term, Elucd may collect, use and aggregate data about Customer's
use of the Services solely for the purposes of providing the Services to Customer and improving the Services
generally, on the condition that such use or aggregation Is performed solely by Elucd and Customer's usage
data is anonymized prior to such use or aggregation in such a manner that it cannot be re-identified or used
to derive the identity of Customer or its Affiliates. Without limiting the generality of the foregaing,
anonymized and aggregated data about Customer’s use of the Services may not contain (a) Customer
Confidential Information, (b) any data that identifies or can be used to identify an individual or (c) any data
that identifies or can be used to Identify Customer or Its Affillates, Including, without limitation, based on
their activities ar behaviors, including membership in any group or industry.

7. OWNERSHIP RIGHTS.

7.1 Ownership by Elucd. As between the parties, Elucd retains all right, title and interest, including
related Intellectual Property Rights, in and to the Services, Raw Survey Data, Documentation and Elucd
Confidential Information. Except for the rights expressly granted by Elucd in this Agreement, Customer
does not acquire any right, title or interest in or to the Services, Service Content, Documentation and Elucd
Confidential Information by implication, estoppel or otherwise. All rights not expressly granted to Customer
are reserved by Elucd and its licensors.

1.2 Ownership by Customer. As between the parties, Customer owns all right, title and interest,
Including related Intellectual Property Rights, in and to Customer Content and Customer Confidential
Information. Except for the rights expressly granted by Customer in this Agreement, Elued does not acquire
any right, title or interest in or to Customer Content and Customer Confidential Information by implication,
estoppel or otherwise. All rights not expressly granted to Elucd are reserved by Customer and its licensors.
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B. TERM AND TERMINATION.

B1 Term. This Agreement will commence on the Effective Date and will continue for the period stated
on the first Order Form (the “initial Term"), unless terminated earlier under this Section 8. Customer may
renew the Agreement for successive one-year terms (each, a “Renewal Term”) by entering into a new Order
Form with Elucd. Elucd will notify Customer in writing of the end of the Initial Term and each Renewal Term
at least 90 days In advance. If Customer notifies Elucd that it wishes to renew the Agreement, this
Agreement will renew for Renewal Term set forth in the Agreement. Customer may execute supplemental
Order Forms during the Term or any Renewal Term to add new services or increase the number of
Authorized Users, and the supplemental Order Forms will be coterminous with the Order Form they
supplement, unless the parties otherwise agree.

B.2 Termination. Either party may terminate this Agreement upon notice to the other party (a) if the
other party breaches a material provision of this Agreement and fails to remedy the breach within 30 days
after receipt of a natice specifying the breach; or (b} if the other party breaches a material provision of this
Agreement and, given the nature of the breach, the breach cannot be remedied within 30 days.

8.3 Insolvency. Each party may terminate this Agreement immediately upon delivery of a written
notice to the other party if the other party (a) makes a general assignment for the benefit of its creditors;
(b) commences, or has commenced against it, proceedings under any bankruptcy, insolvency or debtor's
relief law, which proceedings are not dismissad within 60 days; or {c) is liquidated or dissolved.

B.4 No Election of Remedies. A party's election to terminate the Agreement or any Order Form shall
not be deemed an election of remedies. All remedies available to a party at law or in equity shall survive
the termination of this Agreement or any SOW,

8.5 Effect of Termination.

(a) Customer Termination. If this Agreement or any Order Form is terminated by Customer
under Section 8.2 (Termination) or by Elucd under Section 10.3 (Mitigation), Elucd shall, within 30
days of the termination, refund to Customer an amount calculated by (i) multiplying the
Subscription Fees for the then-current Initial Subscription Term, Renewal Subscription Term or
billing period (if an Initial Subscription Term or Renewal Subscription Term is multi-year and
Subscription Fees are billed on an annual or other basis) (1) times the number of days remaining in
the applicable Initial Subscription Term, Renewal Subscription Term or billing period as of the Order
Form or Agreement termination date (iil) divided by the number of days In the applicable Initial
Subscription Term, Renewal Subscription Term or billing period, assuming 365 days In a calendar
year.

(b) Termination by Elucd. If, to the extent permitted under this Agreement and all related
Appendixes, Elucd terminates this Agreement and/or an Order Form or SOW under Section 8.2
{Termination for Cause), Elucd shall invoice Customer for amounts due up to the date at which the
agreement was terminated.

{c) Expiration or Termination. Upon the expiration or termination of this Agreement for any
reason and subject to Section 8.6, all rights and licenses granted to either party under this
Agreement will immediately terminate. Subject to Sectlon B.6, within 30 days of the expiration or
termination of the Agreement, each party and Its Affiliates shall securely destroy all Confidential
Information disclosed to them by the other party and its Affiliates under this Agreement, except for
Confidential Information of the other party that is stored In electronic systems, that cannot be
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readlily identified or destroyed and that will be securely destroyed over time in accordance with a
party’s records retention policy.

B.é Data Porting and Deletion. Elucd will retain Customer Content stored in the Services for at least
45 days after the expiration or termination of this Agreement. During this period, upon Customer’s request,
Etucd will make avaiiable to Customer a data file, in 8 mutually agreed format, of Customer Content stored
in the Services. Within 60 days after the expiration or termination of this Agreement, Elucd shall
permanently delete Customer Content from the Services.

8.7 Survival. Upon the expiration or termination of this Agreement, Section 1 (Definitions), , Section &
(Confidentiality), Section 7 {(Ownership Rights), Section 8.5 (Effect of Termination), Section 8.7 (Survival),
Section 10 (indemnification), Section 11 (Umitation of Liability) and Section 14 (General Provisions) shall
survive the termination of this Agreement Indefinitely. Section 8.6 (Data Porting and Deletion) shall survive
the termination of this Agreement by its terms.

9. REPRESENTATIONS, WARRANTIES AND COVENANTS.

9.1 General. Each party represents and warrants that {a) it has the right to enter into this Agreement
and (b) the individual signing this Agreement on its behalf is authorized to sign this Agreement and legally
bind the party. Custormner further warrants and covenants that it will use the Services only in accordance
with all applicable laws and regulations.

8.2 Service Warranties. Elucd warrants and covenants that, during the Term, Elucd shall not materially
decrease the functionality of the Services. Upon any breach of the foregoing warranty, Elucd shall modify
the Services so that its functionality equals or exceeds its functionality as of the Effective Date. If Elucd is
unable to remedy its breach of the foregoing warranty within 30 days, then Customer may, as its sole
remedy and Elucd's sole and exclusive liability for such breach, terminate this Agreement and obtain a
refund of any unused fees.

23 Support Services. Elucd warrants and covenants that it shall perform the Support Services with
professional skill, diligence and care. For any breach of this warranty, Elucd shall, as Customer's sole and
exclusive remedy and Elucd's sole liability for such breach, re-perform the Support Services. Any additional
expenses Incurred to do the re-performance of the Support Services shall be borne by Elucd.

9.4 Professional Services Warranty. Elucd warrants and covenants that it shall provide the Professional
Services under an SOW with professional skill, diligence and care. For any breach of the above warranty,
Elucd shall re-perform the Professional Services. Any additional expenses incurred to do the re-
performance of the Support Services shall be borne by Elucd. If the Professional Services do not meet the
standards of the warranty after two attempts, Customer may, as its sole and exclusive remedy and Elucd's
sole liability for such failure, terminate the applicable SOW, in whole or part, and receive a refund of any
unused feas.

9.5 Intellectual Property Rights Warranty. Elucd represents and warrants that the Services do not
infringe or misappropriate the IP Rights of a third party. As Customer’s sole and exclusive remedy for any
breach of the warranty in this Section 9.5, Elucd shall defend and indemnify Customer in accordance with
Section 10.

9.6 Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION 10, THE SERVICES, RAW SURVEY
DATA, DOCUMENTATION, AND ELUCD CONFIDENTIAL INFORMATION ARE PROVIDED "AS I5” AND ELUCD
HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE. ELUCD
SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
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PURPOSE, TITLE, AND NON-INFRINGEMENT, AND ALL WARRANTIES ARISING FROM COURSE OF DEALING,
USAGE, OR TRADE PRACTICE. ELUCD MAKES NO WARRANTY OF ANY KIND THAT THE SERVICES, RAW
SURVEY DATA, DOCUMENTATION, OR ELUCD CONFIDENTIAL INFORMATION, OR ANY PRODUCTS OR
RESULTS OF THE USE THEREOF, WILL MEET CUSTOMER'S OR ANY OTHER PERSON'S REQUIREMENTS,
OPERATE WITHOUT INTERRUPTION, ACHIEVE ANY INTENDED RESULT, BE COMPATIBLE OR WORK WITH ANY
SOFTWARE, SYSTEM OR OTHER SERVICES, OR BE SECURE, ACCURATE, COMPLETE, FREE OF HARMFUL CODE,
OR ERROR FREE.

10, FORCE MAJEURE,

10.1  Excused Performance. Any delay ar failure of a party to perform its obligations or exercise lts rights
under this Agreement shall not constitute a breach of this Agreement, if and to the extent the delay or
Fallure is caused by an event, including a natural disaster, act of terrorism, riot, Insurrection, war,
extraordinary governmental action or a material labor strike (excluding a strike by the party's own
workforce), that (a) is beyond the reasonable control of the party, (b} not avoidable by advance planning
and reasonable diligence and (c) not caused by the party (each such event, a "Force Majeure Event"), A
party whose performance is affected by a Force Majeure Event (the “Affected Party”) shall promptly notify
the other party of the Force Majeure Event, its effect on the party's performance and its expected duration.

10.2 Event Mitigation. The Affected Party shall use reasonable efforts to avercome the effects of the
Force Majeure Event, mitigate the other party's damages and continue 1o perform its obligations under this
Agreement to the extent possible. If any fallure or delay caused by a Force Majeure Event continues for 15
days or longer, the other party may terminate this Agreement, without cost or liability, upon notice to the
Affected Party and receive a refund of any pre-paid fees for any performance not yet delivered.

11 GENERAL PROVISIONS.

111  Non-Exclusive Relationship. This Agreement does not create an exclusive relationship. Elucd
acknowledges that Customer may use, and reserves the right to continue to use, other vendors to provide
products or services that are similar to the products or services offered by Elucd. To the extent reasonably
requested by Customer, Elucd shall cooperate with other vendors of Customer as required for them to
perform their obligations to Customer,

11.2 Independent Contractors. No provision of this Agreement may be construed to create a
partnershig, joint venture, agency or employment relationship between the parties. Neither party has the
power or right to bind the other party or to incur obligations on the other party’s behalf without such other
party’s prior written consent.

11.3  No Publicity. Neither party shall publicize this Agreement or use the other party’s name, logo or
trademarks in any public statements or promotional materials without the advance consent of the ather
party.

11.4 Assignment. Neither party may assign this Agreement without the other party's written consent,
except that Customer may assign this Agreement to an Affiliate upon notice to Elucd. Any attempted
assignment or delegation in violation of this Section will be void,

115 Delegation. Elucd may not subcontract any of its obligations under this Agreement without the
prior written consent of Customer. If Customer permits Elucd to subcontract, Elucd shall remain the primary
obligor under this Agreement and shall be responsible and liable for the performance of its subcontractors
and their compliance with Elucd's obligations under this Agreement,
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11.6 Governing Law; Jurlsdiction. This Agreement and any disputes arising out of the subject matter of
the Agreement, including any nan-cantractual claim, will be governed by the laws of the State of New York,
without regard to their conflict of law provislons. Any action, Including any non-contractual claim, arising
out of or related to this Agreement shall be subject to the exclusive jurisdiction of the State and federal
courts located in New York County, New York. Each party hereby consents to the exclusive Jurisdiction of
such courts,

11.7 Headings. The titles or headings of the sections in this Agreement have been inserted for the
convenlence of the parties and will not be relied upon to construe or modify any terms or conditions of this
Agreement.

11.8 Walver, The fajlure of either party to enforce obligations or exercise rights under this Agreement
will not be construed as a walver of the party's right to enforce that obligation or exercise that right in the
future. No waiver under this Agreement is effective unless the waiver is in writing and signed by an
authorized representative of the party granting the waiver,

11.9 Severability. If a court determines that any provision of this Agreement or the application of the
provision to a condition or person is invalid or unenforceable, then the remainder of this Agreement and
the application of the provision to other conditions or persons, will remain valid and enforceable to the
fullest extent permitted by law.

11.10 Notice of Delay. [f any event or occurrence delays or threatens to delay a party’s timely
performance under this Agreement, then that party will promptly notify the other party of the delay and
reason for the delay.

11.11 Notices. Any required notice under this Agreement shall be In writing and sent to the party’s
business address set forth on the Order Form. The notice shall be deemed given upon receipt If sent by
personal delivery or email or if sent by certified or registered U.5. Mail with return receipt requested or by
a major overnight commercial delivery service,

11,12 Amendment. No amendment or supplement to this Agreement will be effective unless it is In
writing and signed by both parties and It cites the provision of the Agreement that is amended or
supplemented.

11.13 Entire Agreement, This Agreement, its Exhibits, SOWs, Order Forms and any other documents
incorporated Into this Agreement by reference constitute the entire agreement between the parties with
respect to the subject matter of the Agreement and supersede all prior or contemporaneous
understandings or agreements, both oral and written, between the parties about the subject matter of this
Agreement, including without limitation, any pre-existing confidentiality or nondisclosure agreement(s)
betweean them. If there is a conflict between any term or condition in the body of this Agreement (e.g.
Sections 1 through 14) and any term or condition in an Order Form, the term or condition in the body of
the Agreement prevalls and governs.

11.14 Counterparts, This Agreement may be signed in counterparts, each of which will be deemed an
original and together shall constitute one and the same agreement. Each counterpart may be delivered
electronically or by email in .pdf format, This Agreement may also be signed electronically, By signing
electronically, each party hereby acknowledges that the electronic signatures appearing on this Agreement
shall validly bind each party and shall be treated, for purposes of validity, enforceability and admissibility,
the same as handwritten signatures.

11.15 Effectiveness. This Agreement is effective as of the Effective Date.
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SCHEDULE B - WWEE Utilization Plan
Part I: WWBE Participation Goals

Part | to be completed by contracting agency

APTE-Pinm 05618N0004 FMS Project ID#:
Project Title/
Agency PIN # SENTIMENT METER - INDICATORS OF PUBLIC SATISFACTION WITH THE NYPD
Bid/Proposal
Responss Date  _2018-07-17
Agency NYPD
80 Church Street, Suile
Agency Address  _1208 Cty MewYork  State NY ZipCode 10007
Contact Person Jordan Title Deputy ACCO
Telephone # 1 Emall rean.

Project Description jansch adclions! peges N necesssry)

Tha NYPD seaks lo purchasa & Sentiment Meter io measure indlcators of Public Setistaction, Safety and Trusl with the
NYPD end related sanvices,

The use of the tachnology would work a8 follows:

Data Collection: A geographically and demographically balancad sample of New York Clty residants are recrulted to
raspond o & shor survey aboud clvic lssues via digital adveriisemants that appesr on moblle, tablets, and deskiop devices in
& varlely of environments.

Data Visualization and Analysls: NYPD usars are provided with & wab-based platform lo access standardized mesasures
of trust of police and perception of safely of New York City (race, sex, age, education, Income).

wly

LPCd COEND O 1S AEPTAT o AT wlff

Prime Contract industry: Professional Services - [T-Relaled

Group Percentage
Yosescifisd 10%
or
Black American 0%
Hispanic American 0%
Aslan Amerlcan 0%
Women 0%
Total Participation Goals 10%
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Tax D ® AFTEFINE. -

SCHEDULE B - Part Il: WWEE Participation Plan

Part Il to be completsd by the bldder/proposer.

Pisass nots: For Non-M/WBE Prime Condraciors who will NOT subcontract any services and will selfperiorm the eniire
contract, you must oblain & FULL walvaer by complating the Walver Application on pages 5 and @ and Umaly aubmitting it to ha
coniracling ugency pursuant o the Notice to Prospective Contractors. Once s FULL WAIVER i granted, It must be Included
with your bid or propossl snd you do not have to complete or submit this form with yaur bid or propoasl.

Coiranto Sonlac] (i rmanon

TxiD@ FME Vendor ID #
Businegs Mama Coniact Ferson

FRIHE EﬂNmﬂTﬂR ADOFTIHE ABEHE'( IIJWBE PlRTElP!TIDH ﬂﬂll..!
Total mi Agency Toul Calcuisted MWBE
Val Panicipation Goals
E me Flr:;'mm, lm::}dmllnmlrli ue i !!!': Page 1) Parlicipation Amount
firma) adopiing Agency MANBE
Particlpation Goale.

Calgulsis the lotsl doflar value of your tolal
bid that you sgree will be swarded to
MAWBE subcontracion for sanices andior
crodiad Lo an MAWEE prma contraclor or
Cuniiieda Joint Vienturs,

Fleass review fhe Notica 1o Prospeciive
Cantractors far maors information on how o
obiain credi for WWEE parficipallon. §

| X = Line 2

PRIME CONTRACTOR OBTAINED PARTIAL WAIVER APPROVAL: ADOPTING MODIFIED
M/WBE PARTICIPATION GOALS

Rdjusted

[ For Prime Contractors (Including | 100 aarr roposad Participation Gosl Calculated MWBE
Guallad Joirt Vantures and MWBE Vi (From Partial Walvar} PRGN
firms) sdopiing Modified MIWE
Particlpetion Goalx.

Caicuisie thae iotal dolar value of your tolal
bid that you sgree will be awarded o
MWBEE subcontracion for services and/or
cmdiled o an MAWBE prime contracior or
Cuniiflad Jeint Verture,

<
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Tax ID# AFTE-FH':-

[Secticn ii: WWBE Utiiization Plan: How Proposar/Bidder Wiil Fulflll WWBE Participation Goals. Ploasa raview the
Notice to Prospectiva Contractors for more Infermation on how to obtain credit for MWBE participation. Chech
applicable box. The Proposer or Bidder will fulfiil the MWEE Particlpation Goals:

[0 As an MAWEE Frime Coniractor that will self-parform and/or subcontract o other MWBE firms & portion of the contract
{he value of which is al leas! the amount located on Lines Z or 3 above, as npplicable. The value of any work subconirected
to non-MIWBE firms will nol be credited towards fulfiliment of MAWEE Parlicipation Goals. Plesse check all that epply o

Prime Coniractor:
O mee [Owse
O Aa o Qualified Joint Ventura with an MAWEBE , in which the value of the MMWEBE partners paricipation and/or tha

value of any work subconiractad to athar MAWE firma bs at least the smount locted on Lines 2 or 3 above, as applicadle,
The value of any work subcontractad to non MAVEE firma will nol be credited lowards fulfillment of MAWEE Pariicipation
Goals.

[ As & non MAVBE Prime Contractor that will enler Inte subconiracts wiih MAVBE firms the value of which s sf least the
amouni located on Lines 2 or 3 above, s applicabla.

What ls the expecied of the tolal contract dollsr value that you expect o sward in subconiracts for servioss,
regardieas of WWEBE sistus? % ____

" Eniprbrial dascripion of the fypoie] snd doir velue of suboanlmsia for albany seniced you mm
subconiracting ¥ averded thiy confract. mmmmmmmum particioation
uym?mmmmnmnmmmumuhwmmm Use addifnna!
ahesly Vreossany.

* Beopes of Subcontract Work

-k D 0 ~) @ h B L) R -
_..n..-..n-nn.-.-

12

s
ﬂPF?P
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Section V' Vandor Certification and Required Athrmatians

Print Name Tithe
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BCHEDULE B -~ PART lll - REQUEST FOR WAIVER OF M'WBE PARTICIPATION REQUIREMENT

TaxiD® FdS Vandor D #

Businass Name

Contact Hama Telephone # Emall

Typo of Procurament  [] Competitive Sealed Bida [ Other Bld/Res ponae Due Date

APT E-FIN # {for thia procurement); 259180004 Contracling Agsncy: NYFD

M/WBE Participation Goals s described in bld/aclicaian documants
10%

Agency WWEE Participation Goal
Proposnd MAWEE Perficipation Goal s snficipated by vendor sesking waiver

% of tha totel contract value snticipated n good lailh by the bidder/proposer 1o be subcontracted for
services sndior cradited to an WWBE Prime Contractor or Qualified Joint Veniure,

Bass lor Waiver Roauest

[0 Vendor doss not subcontract services, and has the capacity and good faith Intention to perfarm sll such work

Hoel with lts own em ployees.

[ vendor subcontracts some of this type of work but ata lower % than bidisclicitation describes, and has the
capacity and good falth intention to do 8o on this contract. (Aftach subcontracting plan outlining services that

the vendor will self-perform and subcontract to other vendors or consultants.)

[0 Vendor has other legitimate business reasone for proposing the MAWRE Particlpation Goal above, Explain under
soparata cover.

List 3 most recent congracts performaed for NYC sgencles (if any). Include Informetion for sach subcontract awarded in
performance of such conitracts. Add more peges If necessary,

CONTRACT ND, AGENCY DATE COMPLETED
Total Contract Total Amount
Amount Bubcontracted §
Tam of Wark limm of Whork lem of Wark
Subcontracted and Subcontracled and Subcontracied and
Vailue of subconirsct Valus of subcontract Value of subcontract
CONTRACT ND. ABEMNCY DATE COMPLETED
Total Contract Total Amount
A ound Subcommucted §
Ham of Work Item of Work Ibem of Wark
Subcontractsd and and Subconiractad and
Valus of subconirect Valus of subcontract Valua of subcontract
CONMTRACT MNOD. AGENCY DATE COMPLETED
Tolsl Contract Total Amourd
Amount Bubconimeted §
ftmm of Wark Ihean of Work Itarm of Work
Butconireciad and Subcondracied and Subcontracied and
Value of subconiract Vdue of subconiract Value of subtoniract

Page 50l 6
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Tex 1D & APT E-PIN# -

List 3 moai recent confracts parformed for othor entites. include information far each subcontract awarded In performance of
such contracts. Add more pages if neceassary.

{Complets OMLY If vendor has parformed lewer than 3 New Yok Cily contracts. )

TYPE OF Gontract AGENCYIENTITY DATE COMPLETED
Manusgar af agoncyfentity that hired vendor (Mame/Phona NoJ/Email)
Total Contract Total Amount
Amount § Subcontracted §
Type of Work
Subconiracled
TYPE OF Contract AGENCYIENTITY OATE COMPLETED
Manager at agencyfentity that hired vendar (Mama/Phons NoJEmall]
Total Contract Total Amount
Amount § Subcontracted §
Iterm af Wirk lam of Wark liem of Wark
Subcontracied Subcontracied Subconiracied and
and Value of and Value of Valua ol
wubconiract subconiract subcontracl
TYPE OF Cantract AGENCYENTITY DATE COMPLETED
Manager &t agencyleniity that hired vendor [NameiPhona NoJEmail)
Total Contract Total Amount
Amount § Subcontracted §
Ibem of Wark e of Wark e of Werk
Subcontracied Subcontracted Subeoniracked and
and Value of and Vialue of Walue of
subcontract subconirne! subcontract

Shadoa arnm Delgw (5 Nar dgorg
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NOTICE TO ALL PROSPECTIVE CONTRACTORS

ARTICLE |, MAWBE PROGRAM

Lacal Law No. 129 of 2005 added and Local Law 1 of 2013 amended Section 6-129 of
the Adminisirative Code of the City of New York (hereinafter “Section 6-129"). Section 6-129
establishes the program for participation in City procurement (“M/WBE Program™) by minority-
owned business enterprises (“MBEs”) and women-owned business enterprises (“WBEs™),
certified in accordance with Section 1304 of the New York City Charter. As stated in Section 6-
129, the intent of the program is to address the impact of discrimination on the City's
procurement process, and to promote the public interest in avoiding fraud and favoritism in the
procurement process, increasing competition for City business, and lowering contract costs, The
contract provisions contained herein are pursuant to Section 6-129, end the rules of the
Department of Small Business Services (“DSBS") promulgated thereunder.

If this Contract is subject to the M/WBE Program established by Section 6-129, the
specific requirements of MBE and/or WBE participation for this Contract are set forth in
Schedule B of the Contract (entitled the “M/WBE Utilization Plan™), and are detalled
below.

The Contractor must comply with all applicable MBE and WBE requirements for
this Contraet,

All provisions of Section 6-129 are hereby incorporated in the Contract by reference and
all terms used herein that are not defined herein shall have the meanings given such terms in
Section 6-129,

Article I, Part A, below, sets forth provisions related to the participstion goals for
construction, standard and professional services contracts.

Article [, Part B, below, sets forth miscellaneous provisions related to the M/WBE

1, The MBE and/or WBE Participation Goals established for this Contract or Task
Orders issued pursuant to this Contract, (“Participation Goals"), as applicable, are set forth on
Schedule B, Part I to this Contract (see Page 1, line 1 Total Participation Goals) or will be set
forth on Schedule B, Part I to Task Orders issued pursuant to this Contract, as applicable.

5 HECEIVED NYSCEF:
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The Participation Goals represent a percentage of the total dollar value of the Contract or Task
Order, es applicable, that may be achieved by awarding subcontracts to firms certified with New
York City Department of Small Business Services as MBEs and/or WBEs, and/or by crediting
the participation of prime contractors and/or qualified joint ventures as provided in Section 3
below, unless the goals have been waived or modified by Agency in accordance with Section 6-
129 and Part A, Sections 10 and 11 below, respectively.

2. If Participation Goals have been established for this Contract or Task Orders issued
pursuant to this Contract, Contractor agrees or shall agree as a material term of the Contract that
Contractor shall be subject to the Participation Goals, unless the goals are waived or modified
by Agency in accordance with Section 6-129 and Part A, Sections 10 and 11 below, respectively.

3 If Participation Goals have been established for this Contract or Task Order issued
pursuant to this Contract, a Contractor that is an MBE and/or WBE shall be permitted to count its
own participation toward fulfillment of the relevant Participation Goal, provided that in
accordance with Section 6-129 the value of Contractor’s participation shall be determined by
subtracting from the total value of the Contract or Task Order, as applicable, any amounts that
the Contractor pays to direct subcontractors (as defined in Section 6-129(c)(13)), and provided
further that a Contractor that is certified as both an MBE and a WBE may count its own
participation either toward the goal for MBEs or the goal for WBES, but not both.

A Contractor that is a qualified joint venture (as defined in Section 6-129(c)(30)) shall be
permitted to count a percentage of its own participation toward fulfillment of the relevant
Participation Geal. In accordance with Section 6-129, the value of Contractor's participation
shall be determined by subtracting from the total value of the Contract or Task Order, as
applicable, any amounts that Contractor pays to direct subcontractors, and then multiplying the
remainder by the percentage to be applied to total profit to determine the amount to which an
MBE or WBE is entitled pursuant to the joint venture agreement, provided that where a
participant in a joint venture is certified as both an MBE and 8 WBE, such amount shall be
counted either toward the goal for MBEs or the gosl for WBEs, but not both.

4. A. If Participation Goals have been established for this Contract, a prospective
contractor shall be required to spbmit with its bid or proposal, as spplicable, a completed
Schedule B, M/WBE Utilization Plan, Part II (see Pages 2-4) indicating: (a) whether the
contractor is an MBE or WBE, or qualified joint venture; (b) the percentage of work it intends to
award to direct subcontractors; and (¢) in cases where the contractor intends to award direct
subcontracts, & description of the type and dollar value of work designated for participation by
MBEs and/or WBEs, and the time frames in which such work is scheduled to begin and end. In
the event that this M/WBE Utilization Plan indicates that the bidder or proposer, as applicable,
does not intend to meet the Participation Goals, the bid or proposal, as applicable, shall be
deemed non-responsive, unless Agency has granted the bidder or proposer, as applicable, a pre-
sward waiver of the Participation Goals in accordance with Section 6-129 and Part A, Section
10 below.

B. (i) If this Contract is for a master services agreement or other requirements type
contract thet will result in the issuance of Task Orders that will be individually registered
(“Master Services Agreement™) and is subject to M/WBE Participation Goals, a prospective
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contractor shall be required to submit with its bid or proposal, as applicable, a completed
Schedule B, M/WBE Participation Requirements for Master Services Agreements That Will
Require Individually Registered Task Orders, Part Il (puge 2) indicating the prospective
contractor's certification and required affirmations to make all reasonable good faith efforts o
meet participation goals established on each individual Task Order issued pursuant to this
Contract, or if a partial waiver is obtained or such goals are modified by the Agency, to meet the
modified Participation Goals by soliciting and obtaining the participation of certified MBE
and/or WBE firms. In the event that the Schedule B indicates that the bidder or proposer, as
applicable, does not intend to meet the Particlpation Goals that may be established on Task
Orders issued pursuant to this Contract, the bid or proposal, as applicable, shall be deemed non-
responsive.

(ii) Participation Goals on a Master Services Agreement will be established for
individual Task Orders issued after the Master Services Agreement is awarded. If Participation
Goals have been established on a Task Order, & contractor shall be required to submit a Schedule
B — M/WBE Utilization Plan For Independently Registered Task Orders That Are Issued
Pursuant to Master Services Agreements, Part Il (see Pages 2-4) indicating: (a) whether the
contractor is an MBE or WBE, or qualified joint venture; (b) the percentage of work it intends to
award to direct subcontractors; and (c) in cases where the contractor intends to award dircct
subcontracts, a description of the type and dollar value of work designated for participation by
MBEs and/or WBEs, and the time frames in which such work is scheduled to begin and end.
The contractor must engage in good faith efforts to meet the Participation Goals ss established
for the Task Order unless Agency has granted the contractor a pre-award waiver of the
Participation Goals in accordance with Section 6-129 and Part A, Section 10 below.

C. THE BIDDER/PROPOSER MUST COMPLETE THE SCHEDULE B INCLUDED HEREIN
(SCHEDULE B, PART II). A SCHEDULE B SUBMITTED BY THE BIDDER/PROPOSER WHICH DOES
NOT INCLUDE THE VENDOR CERTIFICATION AND REQUIRED AFFIRMATIONS (SEE SECTION V OF
PART II) WILL BE DEEMED TO BE NON-RESPONSIVE, UNLESS A FULL WAIVER OF THE
PARTICIPATION GOALS IS GRANTED (SCHEDULE B, PART III). IN THE EVENT THAT THE CITY
DETERMINES THAT THE BIDDER/PROPOSER HAS SUBMITTED A SCHEDULE B WHERE THE
VENDOR CERTIFICATION AND REQUIRED AFFIRMATIONS ARE COMPLETED BUT OTHER ASPECTS
OF THE SCHEDULE B ARE NOT COMPLETE, OR CONTAIN A COPY OR COMPUTATION ERROR THAT
15 AT ODDS WITH THE VENDOR CERTIFICATION AND AFFIRMATIONS, THE BIDDER/PROPOSER
WILL BE NOTIFIED HY THE AGENCY AND WILL BE GIVEN FOUR (4) CALENDAR DAYS FROM
RECEIPT OF NOTIFICATION TO CURE THE SPECIFIED DEFICIENCIES AND RETURN A COMPLETED
SCHEDULE B TO THE AGENCY. FAILURE TO DO 50 WILL RESULT IN A DETERMINATION THAT
THE BID/PROPOSAL IS NON-RESPONSIVE. RECEIFT OF NOTIFICATION 1S DEFINED A5 THE DATE
NOTICE 15 E-MAILED OR FAXED (IF THE BIDDER/PROPOSER HAS PROVIDED AN E-MAIL ADDRESS
OR FAX NUMBER), OR NO LATER THAN FIVE (5) CALENDAR DAYS FROM THE DATE OF MAILING
OR UPON DELIVERY, IF DELIVERED,

5. Where an M/WBE Utilization Plan has been submitted, the Contractor shall, within 30
days of issuance by Agency of a notice to proceed, submit a list of proposed persons or entities
to which it intends to award subcontracts within the subsequent 12 months. In the case of multi-
year contracts, such list shall also be submitted every year thereafter. The Agency may also
require the Contractor to report periodically about the contracts awarded by its direct
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subcontractors to indirect subcontractors (as defined in Section 6-129(c)(22)). PLEASE NOTE:
If this Contract Is a public works project subject to GML §101(5) (i.e., & contract valued at
or below $3IM for projects in New York City) or if the Contract Is subject to a project labor
sgreement in accordance with Labor Law §222, and the bidder Ig required to identify st
the time of bid submission its Intended subcontractors for the Wicks trades (plumbing and
gas fitting; steam heating, hot water heating, ventilating and alr conditioning (HVAC); and
electric wiring), the Contrsctor must identify all those to which it intends to award
construction subcontracts for any portion of the Wicks trade work at the time of bid
subniission, regardless of what point in the life of the contract such subcontracts will occur,
In identifying intended subcontractors in the bld submission, bidders may satisfy any
Participation Goals established for this Contract by proposing one or more subcontractors
that are MBEs and/or WBEs for any portion of the Wicks trade work. In the event that the
Contractor's selection of a subcontractor is disapproved, the Contractor shall have a reasonable
time to propose altermate subcontractors.

6.  MBE and WBE firms must be certified by DSBS in order for the Contractor to credit
such firms® participation toward the attainment of the Participation Goals. Such certification
must occur prior to the firms' commencement of work, A list of MBE and WBE firms may be
obtained from the DSBS website at www.nyc.gov/buycertified, by emailing DSBS at
buyer(@sbs.nyc.gov, by calling (212) 513-6356, or by visiting or writing DSBS at 110 William
8t., New York, New York, 10038, 7" floor. Eligible firms that have not yet been certified may
contact DSBS in order to seek certification by visiting www.nyc.gov/getcertified, emailing
MWBE@sbs.nyc.gov, or calling the DSBS certification helpline at (212) 513-6311. A firm that
is certified as both an MBE and a WBE may be counted either toward the goal for MBEs or the
goal for WBEs, but not both. No credit shall be given for participation by a graduate MBE or
graduate WBE, as defined in Section 6-129(c)(20).

7. Where an M/WBE Ulilization Plan has been submitted, the Contractor shall, with each
voucher for payment, and/or periodically as Agency may require, submit statements, certified
under penalty of perjury, which shall include, but not be limited to,: the total amount the
Contractor paid to its direct subcontraciors, and, where applicable pursuant to Section 6-129(j),
the total amount direct subcontractors paid to indirect subcontractors; the names, addresses and
contact numbers of each MBE or WBE hired as a subcontractor by the Contractor, and, where
applicable, hired by any of the Contractor’s direct subcontractors; and the dates and amounts
paid to each MBE or WBE. The Contractor shall elso submit, slong with its voucher for final
payment: the total amount it paid to subcontractors, and, where applicable pursuant to Section 6-
129(j), the total amount its direct subcontractors paid directly to their indirect subcontractors; and
a final list, certified under penalty of perjury, which shall include the name, address and contact
mfummun,ufawhmbcmm:mrm:smh{BEmWBE.lb:wurkpafmmedby.andthedm
and amounts paid to each.

8. If payments made to, or work performed by, MBEs or WBESs are less than the amount
specified in the Contractor’s M/WBE Ultilization Plan, Agency shall take appropriate action, in
accordance with Section 6-129 and Article Il below, unless the Contractor has cbtained a
modification of its M/WBE Utilization Plan in accordance with Section 6-129 and Part A,
Section 11 below.
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9. Where an M/WBE Utilization Plan has been submitted, and the Contractor requests a
change order the value of which exceeds the greater of 10 percent of the Contract or Task Order,
s applicable, or $500,000, Agency shall review the scope of work for the Contract or Task
Order, as spplicable, and the scale and types of work involved in the change order, and
determine whether the Participation Goals should be modified.

10.  Pre-award waiver of the Participation Geals. (2) A bidder or proposer, or contractor
with respect to a Task Order, may scek a pre-award full or partial waiver of the Participation
Goals in accordance with Section 6-129, which requests that Agency change one or more
Participation Goals on the grounds that the Participation Goals are unreasonable in light of the
availability of certified firms to perform the services required, or by demonstrating that it has
legitimate business reasons for proposing a lower level of subcontracting in its M/WBE
Utilization Plan.

(b) To apply for a full or partial waiver of the Participation Goals, a bidder, proposer, or
contractor, as applicable, must complete Part III (Page 5) of Schedule B and submit such request
no later than seven (7) calendar days prior to the date and time the bids, proposals, or Task
Orders are due, in writing to the Agency by email at or via facsimile
at( ) . Bidders, proposers, or contractors, as applicable, who have
submitted requests will receive an Agency response by no later than two (2) calendar days prior
to the due date for bids, proposals, or Task Orders; provided, however, that if that date would fall
on 8 weekend or holiday, an Agency response will be provided by close-of-business on the
business day before such weekend or holiday date.

(c) If the Agency determines that the Participation Goals are unreasonable in light of the
availability of certified firms to perform the services required, it shall revise the solicitation and
extend the deadline for bids and proposals, or revise the Task Order, as applicable.

(d) Agency may grant a full or partial waiver of the Participation Geals to a bidder,
proposer or contractor, 83 epplicable, who demonstrates—before submission of the bid, proposal
or Task Order, as applicable—that it has legitimate business reasons for proposing the level of
subcontracting in its M/WBE Utilization Plan. In making its determination, Agency shall
consider factors that shall include, but not be limited to, whether the bidder, proposer or
contractor, as applicable, has the capacity and the bona fide intention to perform the Contract
without any subcontracting, or to perform the Contract without awarding the amount of
subcontracts represented by the Participation Goals. In making such determination, Agency
may consider whether the M/WBE Utilization Plan is comsistent with past subcontracting
practices of the bidder, proposer or contractor, as applicable, whether the bidder, proposer or
contractor, as applicable, has made efforts to form a joint venture with a certified firm, and
whether the bidder, proposer, or contractor, as applicable, has made good faith efforts to identify
other portions of the Contract that it intends to subcontract.

11, Modification of M/WBE Utilization Plan. (a) A Contractor may request a modification
of its M/WBE Utilization Plan after award of this Contract. PLEASE NOTE: If this Contract
is a public works project subject to GML §101(5) (i.e., a contract valued at or below $3M
for projects in New York City) or If the Contract is subject to a project labor agreement in
accordance with Labor Law §222, and the bidder is required to identify at the time of bid
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submission its intended subcontractors for the Wicks trades (plumbing and gas fitting;
steam hegting, hot water heating, ventilating and alr conditioning (HVAC); and electric
wiring), the Contractor may request a Modification of its M/WBE Utilization Plan as part
of its bid submission. The Agency may grant a request for Modification of a Contractor’s
M/WBE Utilization Plan if it determines that the Contractor has established, with appropriate
documentery and other evidence, that it made reasonable, good faith efforts to meet the
Participation Goals. In making such determination, Agency shall consider evidence of the
following efforts, as applicable, along with any other relevant factors:

(i) The Contractor advertised opportunitics to participate in the
Contract, where appropriate, in general circulation miedis, trade and professional
association publications and small business media, and publications of minority
and women's business organizations;

(i) The Contractor provided notice of specific opportunities to
participate in the Contract, in a timely manner, to minority and women’s business
organizations,

(iii) The Contractor sent written notices, by certified mail or facsimile,
in a timely manner, to advise MBEs or WBEs that their interest in the Contract
was solicited;

(iv)  The Contractor made efforts to identify portions of the work that
could be substituted for portions originally designated for participation by MBEs
and/or WBEs in the M/WBE Utilization Plan, and for which the Contractor
claims an inability to retain MBEs or WBEs;

(v) The Contractor held meetings with MBEs and/or WBEs prior to
the date their bids or proposals were due, for the purpose of explaining in detail
the scope and requirements of the work for which their bids or proposals were
solicited;

(vi) The Contractor made efforts to negotiate with MBEs and/or WBEs
as relevant to perform specific subcontracts, or sct as suppliers or service
providers;

(vii) Timely written requests for assistance made by the Contractor to
Agency’s M/WBE liaison officer and to DSBS;

{(viii) Description of how recommendations made by DSBS and Agency
were acted upon and an explanation of why action upon such recommendations
did not lead to the desired level of participation of MBEs and/or WBEs.

Agency's M/WBE officer ghall provide written notice to the Contractor of the determination.
(b)  The Agency may modify the Participation Goals when the scope of the work has been

changed by the Agency in a manner that affects the scale and types of work that the Contractor
indicated in its M/WBE Utillzation Plam would be awarded to subcontractors.

&

158227/2020

10706/ 2020



FILED: NEW YORK COUNTY CLERK 10/06/2020 04:03 PM

NYSCEE DOC.

NG, 9

06/2013

12.  If this Contract is for an indefinite quantity of construction, standard or professional
services or is & requirements type contract and the Contractor has submitted an M/WBE
Utilization Plan and has committed to subcontract work to MBEs and/or WBES in order to meet
the Participation Goals, the Contractor will not be deemed in violation of the M/WBE Program
requirements for this Contract with regard to any work which was intended to be subcontracted
to an MBE and/or WBE to the extent that the Agency has determined that such work is not
needed.

13.  If Participation Goals have been established for this Contract or a Task Order issued
pursuant to this Contract, at least once annually during the term of the Contract or Task Order, as
applicable, Agency shall review the Contractor’s progress toward attainment of its M/WBE
Utilization Plan, including but not limited to, by reviewing the percentage of work the Contractor
has actually ewarded to MBE and/or WBE subcontractors and the payments the Contractor made
to such subcontractors.

14.  If Participation Goals have been established for this Contract or a Task Order issued
pursusnt to this Contract, Agency shall evaluate and assess the Contractor’s performance in
meeting those goals, and such evaluation and assessment shall become part of the Contractor's
overall contract performance evaluation.

FARTB

MISCELLANEOUS

1. The Contractor shall take notice that, if this solicitation requires the establishment of a
M/WBE Utilization Plan, the resulting conitract may be audited by DSBS to determine
compliance with Section 6-129. See §6-129(¢)(10). Furthermore, such resulting contract may
also be examined by the City’s Comptroller to assess compliance with the M/WBE Utilization
Plan,

2. Pursuant to DSBS rules; construction contracts that include a requirement for a M'WBE
Utilization Plan shall not be subject to the law govemning Locally Based Enterprises set forth in
Section 6-108.1 of the Administrative Code of the City of New York.

3 DSBS 18 available to assist contractors and potential contractors in determining the
avzilability of MBEs and/or WBEs to participate as subcontractors, and in identifying
opportunities that are appropriate for participation by MBEs and/or WBEs in contracts,

4, Prospective contractors are encouraged to enter into qualified joint venture agreements
with MBEs and/or WBEs as defined by Section 6-129(c}30).

5. By submitting a bid or proposal the Contractor hereby acknowledges its understanding of
the M/WBE Program requirements set forth herein and the pertinent provisions of Section 6-129,
and any rules promulgated therennder, and if awarded this Contract, the Contractor hereby
agrees to comply with the M/WBE Program requirements of this Contract and pertinent
provisions of Section 6-129, and any rules promuigated thereunder, all of which shall be deemed
to be material terms of this Contract. The Contractor hereby agrees to make all reasonable, good
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faith efforts to solicit and obtain the participation of MBEs and/or WBEs to meet the required
Participation Goals.

ARTICLEN.  ENFORCEMENT

1. If Agency determines that a bidder or proposer, as applicable, has, in relation to this
procurement, violated Section 6-129 or the DSBS rules promulgated pursuant to Section 6-129,
Agency may disqualify such bidder or proposer, as applicable, from competing for this Contract
and the Agency may revoke such bidder's or proposer’s prequalification status, if applicable.

2. Whenever Agency believes that the Contractor or a subcontractor is not in compliance
with Section 6-129 or the DSBS rules promulgated pursuant to Section 6-129, or any provision
of this Contract that implements Section 6-129, including, but not limited to any M/WBE
Utilization Plan, Agency shall send a written notice to the Contractor describing the alleged

noncompliance and offering the Contractor an opportunity to be heard. Agency shall then
conduct an investigation to determine whether such Contractor or subcontractor is in compliance.

3. In the event that the Contractor has been found to have violated Section 6-129, the DSBS
rules promulgated pursuant to Section 6-129, or any provision of this Contract that implements
Section 6-129, including, but not limited to, any M/WBE Utilization Plan, Agency may
determine that one of the following actions should be taken:

(a) entering into an agreement with the Contractor allowing the Contractor
to cure the violation:

(b) revoking the Contractor's pre-qualification to bid or make proposals
for future contracts;

(c) making a finding that the Contractor is in default of the Contract;

(d) terminating the Contract;

(e) declaring the Contractor to be in breach of Contract;

() withholding payment or reimbursement;

{g) determining not to renew the Contract;

(h) assessing actual and consequential damages;

(i) assessing liquidated damages or reducing fees, provided that
liguidated damages may be based on amounts representing costs of delays in
carrying out the purposes of the M/WBE Program, or in meeting the purposes of
the Contract, the costs of meeting utilization goals through additional

procurements, the administrative costs of investigation and enforcement, or other
factors set forth in the Contract;

158227/2020
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(j) exercising rights under the Contract to procure goods, services or
construction from another contractor and charge the cost of such contract to the
Contractor that has been found to be in noncompliance; or

(k) taking any other appropriate remedy.

4. If an M/WBE Utilization Plan has been submitted, and pursuant to this Article I, Section
3, the Contractar has been found to have failed to fulfill its Participation Goals contained in its
M/WBE Utilization Plan or the Participation Goals as modified by Agency pursuant to Article
1, Part A, Section 11, Agency may assess liquidated damages in the amount of ten percent (10%)
of the difference between the dollar amount of work required to be awarded to MBE and/or
WBE firms to meet the Participation Goals and the dollar amount the Contractor actually
awarded and paid, and/or credited, to MBE and/or WBE firms. In view of the difficulty of
accurately ascertaining the loss which the City will suffer by reason of Contractor's failure to
meet the Participation Goals, the foregoing amount is hereby fixed and agreed as the liquidated
damages that the City will suffer by reason of such failure, and not as a penalty. Agency may
deduct and retain out of any monies which may become due under this Contract the amount of
any such liquidated damages; and in case the amount which may become due under this Contract
shall be less than the amount of liquidated damages suffered by the City, the Contractor shall be
liable to pay the difference.

5. Whenever Agency has reason to believe that an MBE and/or WBE is not qualified for
certification, or is participating in a contract in a manner that does not serve a commercially
useful function (as defined in Section 6-129(c)(8)), or has violated any provision of Section 6-
129, Agency shall notify the Commissioner of DSBS who shall determine whether the
certification of such business enterprise should be revoked.

6. Statements made in any instrument submitted to Agency pursuant to Section 6-129 shall
be submitted under penalty of perjury and any false or misleading statement or omission shall be
grounds for the application of any applicable criminal and/or civil penalties for pejury. The
making of a false or fraudulent statement by an MBE and/or WBE in any instrument submitted
pursuant to Section 6-129 shall, in addition, be grounds for revocation of its certification.

7. The Contractor's record in implementing its M/WBE Utilization Plan shall be a factor in
the evaluation of its performance. Whenever Agency determines that a Contractor's compliance
with an M/WBE Utilization Plan has been unsatisfactory, Agency shall, afier consultation with
the City Chief Procurement Officer, file an advice of caution form for inclusion in VENDEX as
caution data.
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DIRECT DEPOSIT/ELECTRONIC FUNDS TRANSFER (EFT)
VENDOR PAYMENT ENROLLMENT FORM

R R R O R i i R I A S L EDm———————————
GENERAL INSTRUCTIONSS

Plaase compiets all sections of the Direct Deposit EFT Enrolimant Application and forward tha com-
plaled application along with a voided check or & copy of an encoded deposil slip that inchudes an Im-
printed vendor’s name fo:

NYC Departmant of Finance
Troasury Division
66 John Street, 12th Floor

or Fax to: EFT et 212-487-3027 or 212-487-3028.
This completed form can ba saved to your computer, Please retaln & copy for your records.

SECTION | VENDUOR INFORMATION

1. Enter tha vendor'a social security numbaer or texpayer ID, the 8-dight number reported on the
W-8 form.

2. Provide the nameé of the vendor (as il appeara on the W-8).
3. Entor the vondor's complate address for EFT comaspondence assoclated with this account,
4. Provide the vendor'a amall address, If you have one.

5. Indicate the name and telephone number of the vendor's contact person. The contact persan
mus! be authorized 10 make changes In the Flnancial Institulion Information below In Section 1.
(i you are enrolfing yourself individually, you are the contact person.)

SECTION 1) FiINAKMUCIAL INSTITUTION INFORMAOTION

1. Indicale the vendor's bank account numbar,

2. Indicate tha vandor's account name.

3, Bank name

4, DBank addrasa

. Indicate 9-digi routing (ABA) transit number (localed at the boflom of your check).

8. Indicate type of account. Account must be designated as elther checking or savings.
(Check ona bax anty).

7. Ust name and telephone number of your bank’s Direct DeposWEFT Coordinalor.

SECTIUN (11 YENDOR SIGHNATURE AaND AUTHERIZATION

Sign and date where Indicated, Note: The person signing this form must be the same contact pemson
an stated In Section L
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Iran Divestment Act Compliance Rider for
New York City Contractors
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IRAN DIVESTMENT ACT COMPLIANCE RIDER
NEW YORK CITY CONTRACTORS

The Iran Divestment Act of 2012, effective s of April 12, 2012, s codified at State
Finance Law ("SFL™) §165a aad Geseral Municipal Law (“GML") §103-g. The Iran
DivestmenT Act, with certain exceptions, prohibits municipalities, including the City, from
entering into eontracts with persons engaged |n investment activitien lu the energy sector of
Yran. Pursuant to the tarms set forth in BFL §165-a and GML §103-g, a parson engages In
Investment activities in (he energy sector of Iran iI:

(a)  the persen provides goods or services of twenty million dollars

or more in the energy sector of Iran, including & person that provides oll or

liguefled natursl gas tankers, or producis wsed fo cemstruct or maintain

pipelines wsed to tranwport oll or Nquelied neturs] ges, for the energy secior

of Iran; or

(b)  The person is a Minandal Institution that extends twenty miliion
dollars or more in eredil to another person, for forty-five days or mere, if
that person will use the credit to provide goods or services in the energy
sector in Irmm and s identified on o Mot created pursuant to paragraph (b) of
subdivision three of Bection 165-a of the State Finance Law and maintained
by the Commissioner of the Office of General Services.

A bid or proposal shall pst be considered for award por shall sy award be made |
where the bidder or propossr fafls to submit @ signed and verifled bldder's certification.
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Each bidder or proposer mnst cortifly that it s not op e Ust of entities engaged ln
Investment activities in Iran created pursuant to puragraph (b) of subdivision 3 of Section
165-a of the Staie Floance Law. In any case where the bidder or proposer cannot certify
ihat they nre not on such [ist, the bidder or proposer shall so stats and shall furnlsh with
the bid er proposal s signed statement which seis forth in detall the ressons why such
siatement caapot be made, The City of New York may award a bid to a bidder who eannot
make the certification an a case by case bagis If:

(1)  The lovesimeni actlvities lo Iran were made before the effective date
of this section (le., Apel LI, 2012), the lavestmsent activitics In Iran have not been expanded
or renswed after the effective date of this section and the person has adopies, publicized
and ls implementing s formen) plan to conse the investment actlvities in Irsa and to refrsin
from engsging in any new fvestments bn Iran: or

(Z) The Ciiy mekes a defermination thet the goods or services are
necessary for the Clty to parfarm ite functions and that, absent such an exemption, the City
would be unsble to obtain the goods or services for which the comtract s offered. Such
determination shall be made in writing and shall be 2 public document.

INDEX NG.

158227

/2020

RECEIVED MYSTETT Uy ooy 2til
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BRIDDER'S CERTIFICATION OF COMPLIANCE WITH
IRAN DIVESTMENT ACT

Parsuant to Geseral Municipal Law §$103-g, which generally prohibits the City from entering
joto contracts with persoos engaged in investment activities in the energy sectur of lran, the
bidder/proposer submids the following cenification:

[Plenze Check One)

BIDDER'S CERTIFICATION -

—~{

Dated:

4

By submission of this bid or proposal, each bidder/proposer and sach person signing on
beball of any bidder/proposer certilies, and in the case of a joint bid each party thereto
certifies as o fls own orgenization, undes penalty of pegury, that 1o (be best of lts
knowledge and belief, that each oser is nol on the list created pursuant o
pacagraph (b) of subdivision 3 of Section 165-a of the State Finance Law.

1 am ungble to certify that my name aad the nane of the does nol appear
on the list created pursunnt 1o paragraph (b) of subdivision 3 of Section 165-a of the State
Finance Law. 1 have stiached = signed ststement setting forth in detail why 1 cannot so
m’,. .

e H v Mew Y’L"I‘i
.20 L0

Sﬁ“ , SA?TFFI_\_

PRINTED NAME

0‘ ‘“'ﬁwu CL'.W

to before me this
day of A\ 2020

{
Public

paed: |-4300W0 .

I N
VAMESSA WM TURNER ek 3

MNotary Fublic, Stete al Maw W

Mo 01 TUGZI283T

Cuallied In Kings County o
Cominission Expliot I2-‘-3-?ﬂm-

INDEX NG.

RECEIVED NYSCEFE:

158227/20240

107

Ues 2020
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APPENDIX G

Whistleblower Protection Expansion Act
Notice and Rider
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NOTICE TO BIDDERS, PROPOSERS, CONTRACTORS, AND

RENEWAL CONTRACTORS

Thsommmduduapruwmmcmumﬁ:gthemmmofmqﬂoymﬁn
whistleblowing activity, pursuant to New York City Local Law Nos. 30-2012 and
33-2012, effective October 18, 2012 and September 18, 2012, respectively. The

provisions apply to contracts with a value in excess of$1{lﬂ 000.

Local Law No. 33-2012, the Whistleblower Protection Expansion Act (“WPEA"),
prohibits a contractor or its subcontractor from taking en adverse personne| action
against an employee or officer for whistleblower activity in connection with a City
contract; requires that certain City contracts include a provision to that effect; and
provides that a contractor or subcontractor may be sibject to penalties and
injunctive relief if a court finds that it retaliated in violation of the WPEA. The
WPEA is codified at Section 12-113 of the New York City Administrative Code,

Local Law No. 30-2012 requires a contractor to prominently post information
explaining how its employees can report allegations of fraud, false claims,
criminality, wmmnmhmmcnmmﬁaﬂnymmmtyufﬁmﬂsmd

the rights and remedies afforded to employees for whistleblowing activity, Local
Law No. 30-2012 is codified at Section 6-132 of the New York City

Administrative Code.

15822772020

10/06/2020
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Whistleblower Protection Expansion Act Rider

L In sccordance with Local Law Nos. 30-2012 and 33-2012, codified at sections 6-
132 end 12-113 of the New York City Administrative Code, respectively,

" (a) Contractor shall not take an adverse personnel action with respect to an officer
or employee in retaliation for such officer or employee making a report of
information conceming conduct which such officer or employee knows or
rensonably believes to involve comuption, criminal activity, conflict of
interest, gross mismanagement or abuse of suthority by any officer or
employes relating to this Contract to (i) the Commissioner of the Department
of Investigation, (i) a member of the New York City Council, the Public
Advocate, or the Comptroller, or (iii) the City Chief Procurement Officer,
ACCO, Agency head, or Commissioner.

(b) If any of Contractor’s officers or employees believes that he or she has been
the subject of an adverse action in violation of subparagraph (a) of
paragraph | of this rider, he or she shall be entitled to bring a cause of action
against Contractor to recover all relief necessary 10 make him or her whole,
Such relief may include but is not limited to: (i) an injunction to restrain
continued retaliation, (ii) reinstatement to the position such employee would

have had but for the retaliation or to an equivalent position, (ii) reinstatement °

of full fringe benefits and seniority rights, (iv) payment of two times back pay,
plus interest, and (v) compensation for any special damages sustained as a
ﬂqf%mﬁﬂmhﬂuﬁuﬁﬁmmﬂmﬂnmey’s

(c) Contractor shall post & notice provided by the City in a prominent and
accessible place on any site where work pursuant to the Contract is performed
that contains information about:

(i) bow its employees can report to the New York City Department of
Investigation allegations of frend, false claims, criminality or
corruption arising out of or in connection with the Contract; and

(ii) the rights and remedies afforded to its employees under New York
City Administrative Code sections 7-805 (the New York City False
Claims Act) and 12-113 (the Whisticblower Protection Expansion Act)
for lewful acts taken in connection with the reporting of allegations of
fraud, false claims, criminality or corruption in connection with the

(d) For the purposes of this rider, “adverse personnel action” includes dismissal,
eny action resulting in loss of staff, office space, equipment or other benefit,
failure to appoint, failure to promote, or any transfer or assignment or failure
to transfer or assign against the wishes of the affected officer or employee.

Wihisttablowar - Not t Bid end Rider -2 - DL/IS 1144 AM

158227 /20210

10

Fel20210
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(¢) This rider is epplicable to all of Contractor’s subcontractors having
mbmmamn&ﬂuwhahmnﬂlm accordingly, Contractor shall
include this rider in all subcontracts with a value a value in excess of
Slm.

Parageaph 1 is not applicable o this Contract & it is valued at $100,000 or less.
Subpmaﬂpln(t),{b), (d), and (e) of paragraph 1 are not epplicable to this Contract if it was
solicited pursuant to a finding of an emergency. Subparagraph (c) of paragraph 1 is neither
applicable to this Contract if it was solicited prior to October 18, 2012 nor if it is a renewal of &
contract exsouted prior to Octaber 18, 2012,

Whistleblower - Not to Bid end Rider <3 06DLNS 11504 AM



FILED: NEW YORK COUNTY CLERK 10/06/2020 04:03 PM HHRER WO 2aBaaT 2020

LT ety For N i
NYSCEE DOC. ‘NG.: B HECEIVED NYSCEF: 1070672021

APPENDIX H

Paid Sick Leave Law Contract Rider
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The Eamed Sick Time Act, also known as the Paid Sick Leave Law (“PSLL”), requires covered
mnplasrmv.huamm]]y perform more than 80 hours of work in New York City to be provided
with paid sick time.! Contractors of the City of New York or of other governmental entities may
be required to provide sick time pursuant to the PSLL.

The PSLL became effective on April 1, 2014, and is codified at Title 20, Chapter 8, of the New
York City Administrative Code. It is administered by the City’s Department of Consumer
Affairs (“DCA™); DCA's rules promulgated under the PSLL are codified at Chapter 7 of Title 6
of the Rules of the City of New York (“Rules™).

Contractor agrees to comply in all respects with the PSLL and the Rules, and as amended, if
applicable, in the performance of this agreement. Contractor further acknowledges that such
complisnce is a material term of this agreement and that failure to comply with the PSLL in
performance of this agreement may result in its termination.

Contractor must notify the Agency Chief Contracting Officer of the City agency or other entity
with whom it is contracting in wrmngw:thmtm[lmda}'aaefmmpmflmmplumiwhadm
oral or written) regarding the PSLL involving the performance of this agreement, Additionally,
Contractor must cooperate with DCA's education efforts and mmust comply with DCA’s
subpoenas and other document demands as set forth in the PSLL and Rules,

The PSLL is summarized below for the convenience of Contractor. Contractor is advised to

review the PSLL and Rules in their entirety. On the website www.nyc gov/PaidSickleave there
are links to the PSLL and the associated Rules as well as additional resources for employers,
such as Frequently Asked Questions, timekeeping tools and model forms, and an event calendar
of upcoming presentations and webinars at which Contractor can get more information about
how to comply with the PSLL. Contractor acknowledges that it is responsible for compliance
with the PSLL notwithstanding any inconsistent language contained herein,

Pursuant to the PSLL and the Rules:

Applicability, Accrual, and Use

An employee who works within the City of New York for more than eighty hours in any
conseoutive 12-month period designated by the employer as its “calendar year” pursuant to the

PSLL (*Year") must be provided sick time. Employers must provide a minimum of one hour of
sick time for every 30 hours worked by an employee and compensation for such sick time must

! Pursuant to the PSLL, if fewer than five employees work for the same employer, as determined

pursuant to New York City Administrative Code §20-912(g), such employer has'the option of
providing such employees uncompensated sick time.
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be provided at the greater of the employee's regular hourly rate or the minimum wage.
Employers are not required to provide more than forty hours of sick time to an employee in any
Year,

An employee has the right to determine how much sick time he or she will use, provided that
employers may set a reasonable minimum increment for the use of sick time not to exceed four
hours per day. In addition, an employee may carry over up to forty hours of unused sick time to
the following Year, provided that no employer is required to allow the use of more than forty
hours of sick time in & Year or carry over unused paid sick time if the employee is paid for such
unused sick time and the employer provides the employee with at least the legally required
amount of paid sick time for such employee for the immediately subsequent Year on the first day
of such Year,

An employee entitled to sick time pursuant to the PSLL may use sick time for any of the
following:

« such employee’s mental illness, physical [llness, injury, or health condition or the care of
such illness, injury, or condition or such employes's need for medical diagnosis or
preventive medical care;

« such employee’s care of a family member (an employee’s child, spouse, domestic
partner, parent, sibling, grandchild or grandparent, or the child or parent of an
employee’s spouse or domestic pariner) who has a mental illness, physical fliness, injury
or health condition or who has a need for medical diagnosis or preventive medical care;

s closure of such employee's place of business by order of a public official due to & public
health emergency; or

¢ such employee’s need to care for a child whose school or childcare provider has been
closed due to a public health emergency.

An employer must not reguire an employee, as a condition of taking sick time, to search fora
replacement. However, an employer may require an employee to provide: reasonable notice of
the need to use sick time; reasonable documentation that the use of sick time was needed for a
reason above if for an absence of more than three consecutive work days; and/or written
cm.ﬁnnnﬂﬂattmannmplufuuuﬂdnckhm:pmmmthcﬁu Haowever, an employer may
not require documentation specifying the nature of 2 medical condition or otherwise require
dtsclosu'aufrhmMsof:mndioalmrdnhunuumd:umufpmﬂdmgmkﬁmennﬂhmlm
information obteined solely due to an employee’s use of sick time pursuant to the PSLL must be
treated by the employer as confidential.

If an employer chooses to impose any permissible discretionary requirement as a condition of
using sick time, it must provide to all employees a written policy contzining those requirements,
using a delivery method that reasonably ensures that employees receive the policy. If such
employer has not provided its written policy, uma:.rumdmymckhmtumampluyubwm
of non-compliance with such a policy.

Slnkumutuwhchmmploynnmhﬁudmuﬁbepudmhmthm&mw&rﬂnm
regular payroll period beginning after the sick time was used.
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Notwithstanding the above, the PSLL does not apply to any of the following:

. anmdzpmdsﬂwmrmhnduﬂnﬂm:etﬂm&ﬁmhnnufmpluyumdﬂm
190(2) of the New York State Labor Law;

. munpluyuwmdbyamhdmﬂmuwbargmmnaazmmImeﬁ'mme
2014 until the termination of such agreement;

. mmphyumﬂ:ncmnmmnewmdmtrymvuuﬂhynm&vae
barguining sgreement if the provisions of the PSLL are expressly waived in such
collective bargaining agreement;

« an employes covered by another valid collective bargaining agreement if such provisions
are expressly waived in such agreement and such agreement provides a benefit
comparable to that provided by the PSLL for such employes;

« an audiologist, occupational therapist, physical therapist, or speech language pathologist
who is licensed by the New York State Department of Education and who calls in for
work assignments at will, determines his or her own schedule, has the ability to reject or
accept any assignment referred to him or her, and is paid an average hourly wage that is
at least four times the federal minimum wage;

¢ an employee in a work study program under Section 2753 of Chapter 42 of the United
States Code; |

« an employee whose work is compensated by a qualified scholarship program as that term
is defined in the Internal Revenue Code, Section 117 of Chapter 20 of the United States
Code; or

e a participant in a Work Experience Pmpaml{WEP}undnmhunHﬁ-: of the New
York State Social Services Law.

Retaliation Prohibited
An employer may not threaten or engage in retaliation against an employee for exercising or
attempting in good faith to exercise any right provided by the PSLL. In addition, an employer
may not interfere with any investigation, proceeding, or hearing pursuant to the PSLL.

Notice of Rigt

An employer must provide its employees with written notice of their rights pursuant to the PSLL.
Such notice must be in English and the primary language spoken by an employes, provided that
DCA has made available & translation into such language. Downloadable notices are available
on DCA's website at http://www.nyc.gov/html/dca/html/law/PaidSickLeave. shtml,

Any person or entity that willfully violates these notice requirements is subject to a civil penalty
in &n amount not to exceed fifty dollars for each employee who was not given appropriate notice,

Records

i34
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An employer must retain records documenting its compliance with the PSLL for a period of at
least three years, and must allow DCA to access such records in furtherance of an investigation
related to an alleged violation of the PSLL.

Upon receiving a complaint alleging a violation of the PSLL, DCA has the right to investigate
wchmmplaimandlmmmmheﬂthmughmnﬁaﬁmmmhhaﬂdawam
notification of a complaint by DCA, or sooner in certain circumstances, the employer must
prnudencamthawnnmmmdauch other information as DCA may request. If DCA
believes that a viclation of the PSLY, has occurred, it has the right to issue & notice of violation to
the employer.

DCA has the power to grant an employee or former employee all appropriate relief as set forth in
New York City Administrative Code 20-924(d). Such relief may include, among other remedies,
treble damages for the wages that should have been paid, damages for unlawful retaliation, and
damages and reinstatement for unlawful discharge. In addition, DCA may impose onan :
employer found to have violated the PSLL civil penalties not to exceed $500 for a first violation,
$750 for a second violation within two years of the first violation, and $1,000 for each
succeeding violation within two years of the previous violation.

Nothing in the PSLL is intended to discourage, prohibit, diminish, or impair the adoption ot
retention of a more generous sick time policy, or the obligation of an employer to comply with
any contract, collective bargaining agreement, employment benefit plan or other agreement
providing more generous sick time. The PSLL provides minimum requirements pertaining to
sick time and does not preempt, limit or otherwise affect the applicability of any other law,
regulation, rule, requirement, policy or standard that provides for greater accrual or use by
employees of sick leave or time, whether paid or unpaid, or that extends other protections to
employees. The PSLL may not be construed as creating or imposing any requirement in conflict
with eny federal or state law, rule or regulation.
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NOTICE TO BIDDERS

As of March 2013 the Clty has implemmied a naw web based subcontractor reporting system through
the City's Payee Information Portal (PIP), availablo at wivw.iye.govipip. In onder to use the pew system, a PIP
necount will be required. Detailed instructions on creating & PIP account and using the new system ars also
available at that site. Additional assistance with PIP may be received by emalling the Financial Information
Services Agency Help Desk at pip@fisanye.gov.

In order lo obtain subcontractor epproval under section 3.02 of Appendix A or Article 17 of the Standard
Coastruction Coniract snd PPB Ruls § 4-13 Contractor is required to list the subcontractor In the systam. Far
muummcmhmwwmumwmmwm
desoription of subcontrastor work, start and end date of the subcontract and identification of the mbcontractor's
industry, Themeafier, Contractor will be required to report in the system the payments made to each
subcontractor within 30 days of making the payment. If any of the required information changes throughout the
term of the contract, Coutractar will be required to tevise the information ln the system.

Fadlure of the Contractor to Hst s subcontrector and/or ta report subcontractor payments in » timely
fashion may result in the Agency declaring the Coniractor in default of the Contract and will subject Contractor
to liquidated damages in the amount of $100 per day for each day that (he Contractor fafls to identify a
subcontractor along with the required information about the subcontractor and/or fails t report psyments to s
subcontractor, beyond the time frames act forth herein of in the notice from the Clity, For construetion contracts,
the provisions of Article 15 of ihe Standard Construction Cootract shall govam the issue of liquidalod damages.

Conimmctar hereby agress to these provisions,

158227/2020

10/706/2020
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Hiring and Employment Rider: HIRENYC and
Reporting Requirements
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Intraduction

This Rider shall apply 1o all contracts for goods, sarvices, und construction with a value of one
million dollars ($1,000,000.00) or more, provided, however, that certain requirements of the
Rider shall only apply us indicated below. This Rider sddresses the HireNYC process, including
reporting obligations undet the HireNYC peocess, and certain other reporting requirements
imposed by law. In general, the HireNYC process under this Rider requires the Contractor
enroll with the HireNYC ponal for the City of New York (“the City™) found within the
Department of Small Business Services's ("SBS") website, to disclose all entry to mid-level job
opportunilies described in this Rider arising from this conuract and located in New York City,
and to agree to interview qualified candidates from HiceNYC for those opponuaities,

HireNYC Requirements
A. Enrollment

The Cantractor shall enrol] with the HireNYC system, found at www.nyc.gov/sbs, within thirty
(30) days aftes the registration of this Contract pursuant to Section 328 of the New York City
Chartet, The Contractor shall provide information about the business, desigoale a primary
contact and say whether it interyls to hire for any entry to mid-level job oppartunities arising
from this contract und located in New York City, and, if 5o, the approximate start date of the
hire. :

B. Job Posting Requirements

Once enrolled in HireNYC, the Contractor agrees to update the HireNYC portal with all eatry to
mid-level job opportunities urising from this contract and located in New York City, if any,
which shull be dafined as jobs requiring no more than an associate degree, as provided by the
New York State Departmeni of Labor (s2e Column F of hitps:/flabor.ny, gov/state/2012-2022-
NYS-Employment-Prospects.xls). The information to be npdated includes the types of entry and
mid-level positions made available from the work arising from the contract and located in New
York Clty, the number of positions, the anticipated scheduole of initiating the hiring process for
these positions, and the ¢ontact information for the Contractor”s represeptative charged with
ovorsecing hiring. The Contractor must update the HireNYC portal with any hiring nceds arising
from the contract and located in New York City, and the regquirements of the jobs to be filled, no
les$ than three weeks prior to the inteaded first day of employment for each new position, except
with the permission of SBS, not 1o be unreasonably withhield, and must also update the HireNYC
portal as set forth below.

After enrollment through HireNY'C and submission of relevant information, SBS will work with
the Contractor to develop a recruitment plan which will outline the candidate screening process,

INDEX NG.

158227/2020
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and will provide elear instroctions ns to when, where, and how Interviews will take place,
HireNYC will scroen upplicants based on employes requirements and refer applicants whom it
believes are qualified to the Contractor for interviews, The Contractor must interview referred
applicants whom it believes are qualified.

Afer completing an interview of a candidate referred by HireNYC, the Contractor must provide
feedback via the portal within twenty (20) business days lo indicate which candidates were
interviewed and hired, if any. In addition, the Contractor shall provide the start date of new
hires, and additional information reasonably related to such hires, within iwenty (20) business
days aficr the start date. In the event the Contractor does not have any job openings covered by
this Rider in any given year, the Contractor shall be required to provide an annual update o
HireNYC to that effect. For this purpose, the reporling year shall run from the date of the
rogistration of the contract and cach anniversary date,

These requirements do not limit the Contractor’s ability to nssess the qualifications of
prospective workers, and to make final hiring and retention decisions. No provision of this Rider
shall be interpreted 5o us to require (he Contractor to employ any paricular worker.

In addition, the provisions of this Rider shali not np[llytn[mmmﬂhilheﬂmlrl:lurmndlm
fill with employees employed pursuant to the job retention provision of Section 22-505 of the
ﬁdmumcndanfth:ﬂty of New York. The Contractor shall not be required o report
such openings with HireNYC. However, the Contraclor shall enroll with the HieNYC system
pursuant to Section A, above, and, if such positions subsequently become open, then the
remalning provisions of this Rider will apply.

C, Breach and Liguidated Damages

If the Coatractor fails to comply with the terms of the contract and this Rider (1) by not enrolting
its business with HireNYC; (2) by not informing HireNYC, n8 required, of npen positions; or (1)
by failing o interview a qualified candidate, the contracting agency may assess liquidated
damages in the amount of two-thousond five hundred dollars ($2,500.00) per breach. For all
other evonts of noncompliance with the terms of this Rider, the agency may assess liquidated
damages in the amount of five hundred dollars ($500) per breach.

Furthermore, in the event the Contractor breaches the requirements of this Rider during the term
of the coatract, the City may hotd the Contractor in dofault of this contract,

Andit Compliance

In addition to the auditing requirements set forth in other parts of the contract, the Contractor
shall permit SBS and the City to inspect any and all records concerning or relating o job
openings or the hiring of individuals for work arising from the contract and located In New York
City. The Coatractor shall permit an inspection within seven (7) business days of the request,

INOEX WG,
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Other Reporting Requirements

The Contracior shall report to the City, on a monthly basis, all information reasonsbly requested
by the City that is necessary for the City to comply with any reporting requiremeats impossd by
law or rule, including any requirement that the City maintain a publicly accessible dulabase. In
addition, the Contractor agress to comply with all reporting requirements imposed by law or rule,
or as ptherwise reqoested by the Ciry,

Canstruction Requlrements

Construction contractors shall comply with the HireNYC requirements sot forth above for all

non-trades jobs (e.g., for an adminiswrative position arising out of the wark of the conlract and
iocated in New York Cily) as set forth shove,

In addition, construction contractors shall reasonably cooperate with SBS and the City on
specific outreach events, ineluding Hire on the Spot events, for the hiring of trades workers for
the work of this contract,

Furthor, this contract shall be subject lo a project labor agreement if so required elsewhere in this
contract.

Federal Hiring Requirements

'l'huCnmmtwﬂmﬂmlalywnlhlufeduﬂhim:nqumuumthhﬂuhwhﬂmn
this contract, including, as 4

« Section 3 of the HUD Act of 1968, which raquires, to the groatest extent feasiblo,
economic opportunitics for 30 percent of new hires be given to Jow- and very low-incoms
persons, particularly persons who are recipients of HUD assistance for housing.

+ Eaecutive Order | 1246, which probibits discrimination in employment due to race, eolor,
religion, sex or national origin, and requires (he implementation of goals for minority asd
female participation for work invelving any Coastruction trade.
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CERTIFICATE HOLDER

CANCELLATION

The Clty of Ngwe Yark tageiher with lis oficinks wnd employees
1 Police Flozs

i Puiltce Plasa Path

Mow Veork, NV j038

SHOULD ANY OF THE ABOYE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATR
THEREOF. NOTICE WILL WE THELIVERED IN ACCORIMNCE WITH THE POLICY PROVIEIONS.

AUTHORIZED REPRESENTATIVE ﬁ;ﬁ?w
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

POLICY CHANGE

This endorsement changes the policy effective on the Inception Date of the policy unless another date is indicated
below:

&

Named Insured and Malling Address; ELUCD INC.

81 PROSPECT ST

BROQKLYN MY 11201
Policy Change Effectlve Date: 1,09/20 Effective hour Is the same as stated in the
Declarations Page of the Policy.

Policy Change Number; 002

Agent Name: FOUNDERSHIELD LLC
Code: 257698

POLICY CHANGES:
TWIN CITY FIRE INSURANCE COMPANY

ANY CHANGES TN YOUR PREMIUM WILL BE REFLECTED IN YOUR NEXT BILLING
STATEMENT.IF YOO ARE ENROLLED IN REPETITIVE EFT DRAWS FROM YOUR BANK
ACCOUNT, CHANGES IN PREMIUM WILL CHANGE FUTURE DRAW AMOUNTS.

THIS IS5 NOT A BILL,

NO PREMIUM DUE AS OF POLICY CHANGE EFFECTIVE DATE

FORM NUMBERS OF ENDORSEMENTS REVISED AT ENDORSEMENT TISSUE:

IH12001185 ADDITIONAL INSURED - PERSON-ORGANIZATION

PRO BATA FACTOR: 1.000

THIS ENDORSEMENT DOES NOT CHANGE THE POLICY EXCEPT AS SHOWN.

FormS512110405T Page 001
Process Date: 01/13/20 Policy Effective Date; 03/21/13
Pollcy Expiration Date: 03/21/20
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POLICY NUMBER: 10 SBM BR1724 I

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ADDITIONAL INSURED - PERSON-ORGANIZATION

LOC:001 BLDGE:001
CITY OF EL SEGUMDO
350 MAIN STREET,
EL SEGUNDO CA 90245

THE CITY OF NEW YORK TOGETHER WITH ITS OFFICIALS AND EMPLOYEES

1 POLICE PLAZA

1 POLICE PLAZA PATH

NEW YORK, NY 10038

COVERAGE 18 PRIMARY AND NONCONTRIBUTORY PER THE BUSINESS LIABILITY
COVERAGE FORM sS50008, ATTACEED TO THIS PCOLICY.

FormIH 1200 11 85 TSEQ. NO. 001 Printed in U.S.A. Page 001
Process Date; 01,/13/20 Expiration Date: 09/21/20
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Appendix A January 2018 Final
CITY OF NEW YORK
CERTIFICATION BY INSUR ik

The undersigned insurance broker or agent represents to the City of New York that the
attached Certificate of Insurance is accurate in all material respects,

Foundershield LLC
[Name of broker or agent (typewritien))

119 w 24th St, 4th Floor New York, NY 10011
[Address of broker or agent (typewritten)]

info@foundershield.com
[Email address of broker or agent (typewritten)]

646.854 1058
[Phone number/Fax number of broker or agent (typewritten)]

[SiWhﬂﬂmﬂ official, broker, or agent]

Johnathan Olsan
[Name and title of authorized official, broker, or agent (typewritten)]

State ufﬂ}f"‘"%‘i‘(}

JOMATHAN SELBY
) ss.: Notary Publc - Sateof ew York
ON5EG282095
County of . A€W Yea i ) Quatfied in New York County

My Commission Explres May 10, 2031
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@; Workers o CERTIFICATE OF INSURANCE COVERAGE
Board DISABILITY AND PAID FAMILY LEAVE BENEFITS LAW

PART 1. To be completed by Disability and Paid Family Leave Benefits Carrier or Licensed insurance Agent of that Carrier

1a legal Name & Address of [neurea (use strast addrass only) ih Business Telephone Num ber of Insured

ELUCD INC, 202-840-1771

ATTN: MICHAEL SIMON

81 PROSPECT STREET

BROOKLYN, NY 1121

1. Fenersl Empioyer (dentilication Mumber of Insured
or Social Securlty Numbsar

Work Locetion of Insurag (Dnty recuired ¥ coverapa (5 speciiealy imizg i

certain bdalions in New Vork Siale Lo, Wrso-Uo Bolicy)

2. Meane and Address of Entity Requesting Prool of Coverage da, Name of Insurance Carrle
[Enlity Bring Listed as the Certificate Holder] ShelterPoint Life Insurance Company

3k, Palicy Number of Enlily Listed n Box " 1a”

PROOF OF COVERAGE

3. Policy affective perion
01/01/2020 o 12/31/2020

1. Folicy provioes the following pensiis
A Both disabity anc paid family leave benefis
£ Disability tenefits only
C Paid famiy isave Densfits any
B Poboy covirs
K] A Allof the employer's employees eligibie under the NYS Digabllity and Pald Family Leave Beneflls Law
B Only th following ciass or clesses of employer's employaes

uinder penatty of pergury, | certify (et | am an authonized representative or licensed agent of the insurance camer 1eferenced above sna el the named
Insired hes WNYS Disabllily andior Paid Family Leaw Beralils insumnce coveraie a5 cescrited abowe

Data Sigried 1/9/2020 By @‘M M—

{Signature of Insurance camer’s suthorized representative or NYS Licensed Imsurance Agent of that insurence oarrier)

Telephione Mumber _516-820-8100 name and Tile  Richard White, Chief Executive Officer

IMPORTANT,  |F Bowes d4A and 5A are chacked, and this form Is signed by the Insurance camier's aulharized representative or NY S
Licensad Insurance Agent of that carder, this cerlificete is COMPLETE. Mall It directly to tne certificate holder

IT Box 48, AT or 6B |= checked, this certificate is NOT COMPLETE for purpozes of Seclion 220, Subd. 8 of the NYS
Disabliity and Paid Family Leave Benefits Lew I miusl be mailed lor completion to the Workers' Compensation
Board, Pians Acceptance Unil, PO Box 5200 Binghamton, NY 13802-5200

PART 2. To be completed by the NYS Workers' Compensation Board (Only if Box 4C or 58 of Part 1 has been checked)

State of New York

Workers' Compensation Board
According Lo infarmallon mallained by the NYS Workers' Compensation Board, the above-named employer has complied with the
NYS Disabillity and Paid Family Leave Benefils Law with respect (o all of hisfher amployees.

Date Signed By

{Signature of Authorized NS Workeny' Compemsation Bosrd Employes)

Telephona Numier Name snd Tille

Please Note: Only insurance camiers fcensed fo write NVE disabifily snd pand family leave benefils insurance poficies andg NYS lcensed insuromnce
agents of those insuance carrers are authonzed lo lssue Form O8-180 1. Insurance brokers are NOT suthortred Lo Issue this form,

DB-120.1 (10-17) IJ ||]'EI;!3HIII|IIIIH l"lﬂ“i!!}”ll'

-120.1 {(10-
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CITY OF NEW YORK
CERT B A OKER OR ACENT

The undersigned nsurance broker or agent represents to the City of New York that the attached
Certificate of Insurance is accurate in all material respects.

Jennifer Arcese

[Maine of broker or agent {!ypmﬁm]i

375 woodcTiff porive Suite 103, Fairport, Ny 14450

[Address of broker or agenl (lypewnlien)|

jarcese@apintego.com

[Email address of broker or agent ( yﬁcwr-ilm]]

888-289-2939 & B88-289-2988

[Phone number/Fax number of broker or lp_mt [typewﬁtlmj]

authorized official, broker, or nrageml

Jennifer Arcese, Insurance Agent

[Name and title of authorized official, hrnk_u-, or apent {'I;-rpewﬁttm_if

State of . Al Yorls.. . )
) 88.:
County of ./¥IQW &0 ...

NOTARY PUBLIC FDR STATE OF % o Yordk,

MICHELE L ELLEWORTH
Natary Public - Slate of New York

NO. O1EL&1 53450
Qualified In Monroe Count
My Commissian Expires _
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108K | Commansation GERTIFIGATE OF
Boad NYS WORKERS' COMPENSATION INSURANCE COVERAGE
1a. Lagal Name & Address of inaured (uss sireai address only) 1b, Business Telephona Numbar of lnsured
Elucd Inc. 2028401771
81 Prospect SI.

Brooklyn, NY 11201 1e. NYS Unemploymen Insurance Employer Reqistration Number of

Insured

Waork Location of Insured (Onfy required If coverage is specifically imited 1o

certain locatlons in Maw York State, (.s., a Wrep-Usp Policy) 1d. Fedaral Employor kisntification Numbar of inaured or Socal Security

3a. Namae of Insurance Carmar
Dystar insurance LLG

2, Mame and Address of Entity Requesting Proof of Coverage
{Entity Baing Listed ae the Cortificats Holder)

The Clty of New York, logather with Its Officers and Employeas
| Police Plazs

1 Police Plaza Paih

Mew York NY 10038

3b. Policy Number of Entity Listed In Bax "1a®

3c. Falicy affeciive perlad
04/1372018 o D41302020

3d. Tha Proprietor, Pariners or Exscutive Officers are
[] Included. (Onty check box if all pariners/afficars indudsd)
[ all sxchuded of certain partners/officars axchided,

This certifies thaf the insurance carmier indicated above in box "3" Insures the business referenced above in box “1a" for workers'
compensation under the New York State Workers' Compensation Law. (To usa this form, New York [NY] must ba listed under lem 34
on the INFORMATION PAGE of the workers' compensation insurance policy). The Insurance Carrler or its licensed agent will send
this Certificate of Inzurance to the entity listed above as the certificate holder in bax "2,

Tha Insurance carmer must notify the above certificate holder and the Workers” Compensation Board within 10 days IF a policy Is canceled
dus to nonpayment of premiums or within 30 days IF there are reasons other than nonpayment of premiums that cancel the policy or
ellminate the msured from the coverage indicated on this Certificate. (These nofices may be senl by regular mail.) Otherwlse, this
Certificate |s valid for one year after this form |s approved by the Insurance cartler or Its llcensed agent, or untli the policy
expiration date listed in box "3c¢”, whichever Is earller,

This certificate is issued as a matter of information only and confers no rights upon the ceriificate holdar. This cerificate does not amend,
extend or alter the coverage afforded by the pollcy listed, nor does it confer any rights or responsibilities beyond those contalned In the
referenced policy.

This certificate may be used as evidence of a Workers' Compensation coniract of insurance only whils the underlying policy s In effect,

Please Note: Upon cancellation of the workers' compensation pelicy Indicated on this form, if the business continues to be
named on a permit, llcense or contract lesued by a certificate holder, the business must provide that certificate holder with a
new Certificate of Workers' Compensation Coverage or other authorized proof that the business is complying with tha
mandatory coverage mguiramonts of the New York State Workers' Compenaation Law,

Under penaity of parjury, | cartify that | am an authorized representative or licensed agent of the Insurance carrier referenced
above and that the named Insured has the coverage as depleted on this form.

Jennifer Arcese

(Prini nama of sutherizes represantaiive of icensed ageni of Insurance carmer)

9““?‘?‘*" Arstas 017232020

{Sigmatute) (Daa)

Approved by

Approved by:

Tithe:  Account Manager

Telephone Number of suthonzed representative or licensed agent of insurance camier;  B88-289-2938

Please Note: Only insurance carriers and their licensed agents are authorized to issue Form C-105.2, Insurance brokers ara NOT
authorized to issus i,

C-105.2 (917} waw Wb, ny.gov
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Workers' Compensation Law

Section 57. Restriction on Issue of permits and the entering into contracts unless compensation is secured.

1.

The head of a stale or municipal department, board, commission or office authorized or required by law o lesue any
permit for or In connection with any work involving the employment of employees in a hazardous employment defined
by this chapler, and notwithstanding any general or special statule requiring or authorizing the issue of such permits,
shall not issue such permit unless proof duly subscribed by an Insurance carrier is produced in a form satisfactory to
the chair, that compensation for all employees has been secured as provided by this chapter. Nothing herain,
however, shall be construed as crealing any liability on the parl of such state or municipal department, board,
commission or office lo pay any compensation to any such employes if so employed.

The head of a stale or municipal depariment, board, commission or office authorized or required by law to enter Into
any contract for or in connection with any work Invalving the employment of employees In a hazardous employment
defined by this chapter, notwilhstanding any general or special statute requiring or authorizing any such contract, shall
not entar into any such contract unless proof duly subscribed by an insurance carrier is produced in a form satisfactory
to the chair, that compensation for all employees has been secured as provided by this chaptar,

C-105.2 (9-17) REVERSE
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CITY OF NEW YORK
CERTIFICATION BY INSURANCE BROKER OR AGENT

The undersigned insurance broker or agent represents to the City of New York that the attached
Certificate of Insurance is accurate in all material respects.

Jennifer Arcese

[Naine of broker or agem [lypcuﬁ:hunﬁﬁ—

375 woodc1iff Drive Suite 103, rFairport Ny, 14450

[f_‘tddrcsu of broker or agent {lypcﬁ;-iilm}]

jarcesefapintego.com

[Email address of broker or agenl (typewritten)]

B8B-289-2939 & BBRB-289-298H
[Phone number/Fax number of broker or agent (typewritten)|

[S#‘r:mud official, broker, or agent|

Jennifer Arcese, Insurance Agent

[Name and title of authorized official, broker, or agent {t}ﬂwﬁﬁn}]_

State of . /’/W?""ej

) ss.:
County of M QUAOE ........)

Swom to before me this ¢ ¢ day nfd#ﬂhr[f_ ndo

Wy Sl laieth X >
NOTARY PUBLIC FOR THE STATE OF Alec. Eﬂ&

MICHELE L ELLEWORTH
Notary Public - Slale of New York

NO. D1ELS1563450
Gualilled In Monroe Co

My Commission Explies _




