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SYSTEMS

CONTRACTOR: KNOW INK LLC

ADDRESS: __2111 OLIVE STREET

ST. LOUIS, MO 63103

Amount of Contract $_23,853,500.00

Procurement Identification Number: (PIN#) 003201920218

[TheNew York City Comptroller is“chargedwith the auditofcontracts in New York City. Anyvendor |
who believes that there has been unfaimess, favoritism or impropriety in the bid process should

inform the Comptroller, Office of Contract Administration, One Centre Street, Room 1225, New |

YorkNewYortelphonorumber 128693000. |



Purchase of Electonic Poll Books and Ballot on Demand Prining Systems
July 1, 2019 through June 30, 2021

AGREEMENT

THIS AGREEMENT, made and entered into this{, day of Se fen fer, 2019, by and
between the Cityof New York acting through the Board of lectins in the City of New York
located at 32 Broadway, New York, New York 10004 and Know Ink, LLC (“KNOWiNK" or

“Contractor”), Located at: 2111 Olive Street, St Louis, MO 63103.

'WITNESSETH

WHEREAS; The New York State Legislature in January of 2019 passed legislation mandating
carly voting in NYS commencing with the general Elections in Novemberof 2019; and

WHEREAS the NYS legislature also passed legislation allowing the use of Electronic Poll
Books (EPB) and Ballot on Demand Printing Systems (BOD) to facilitate early voting and

election day; and

WHEREAS pursuant to the Procurement Policy Board Rules, Section 3-09, the Board is seeking
to utilize the services of above mentioned contractor to provide software, equipment, and
training (0 implement Electronic Poll Books and Ballot on Demand Printing Systems for use
with early voting and on election day; and

‘WHEREAS the County of Dutchess, State of New York, after engaging in competitive sealed

bidding process did enter into a contract with contractor Knowink to provide Electronic Poll
Books and Ballot on Demand Printing systems, and that contract provided that other

‘governmental agencies may purchase goods or services awarded under it; and

‘WHEREAS contractor Knowink has agreed to extend that contract to the Board of Elections in

the CityofNew York and allow this agency to purchase goods and services awarded therein; and

‘WHEREAS the Board selected Knowink as the vendor providing the best value to the city;

NOW THEREFORE, in consideration of the terms and condition contained herein, the Board

and Knowink agree as follows:

ARTICLE 1. PERIOD OF PERFORMANCE

The period of performance of this contract shall be from July 1, 2019 through June 30,

2021. This Agreement is subject to a single two (2) year renewal under substantially the
same terms and conditions as contained herein.

2
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ARTICLE 2. SCOPE OF SERVICES

A. BACKGROUND

The Board of Elections in the City of New York, (hereinafter the “Board”) as provided under
section 3-200ofthe New York State Election Law, is responsible for the following;

1. To conduct fair and honest elections, from local to federal levels.
2. To enfranchise al eligible New Yorkersto register to vote and to practice those rights.
3. To conduct elections, certify the canvass and to retain the official records.
4. Voter outreach and education.
5. Implementationof Help America Vote Act (HAVA).

B. SERVICES REQUIRED
See Statementof work annexed hereto as Exhibit3

ARTICLE 3. PAYMENT

3.1 The Board shall pay Contractor an amount not exceeding $23,853,500.00 for the goods and
services sct forth in this Agreement, in accordance with the cost proposal.

3.2 PRICING If the contract made by and between the County of Dutchess and KNOWLINK
LL.C, for the products, goods or services provided for in this contract contains pricing less
than the same item in this contract, the Board shall have the benefit of the reduced pricing.
The price charged the Board shall be revised accordingly.

ARTICLE 4. CONFLICTS AND TERMS OF AGREEMENT

During the term of the Agreement, conflicts between the various documents shall be resolved in
the following order of precedence, such documents constituting the entire Agreement between
the parties:

© This Agreement
© Exhibit 1: Appendix A
«Exhibit 2: County of Dutchess Contract
«Exhibit 3: Statementofwork
«Exhibit 4: Pricing Schedule

Exhibit 5: Master Software License
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B. Any reports, documents, data, photographs, 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. Nothing set forth herein or
throughout this Article 4 shall refer to, or be construed as, conveying any rights, tile or
ownership within KNOWINK's Software, also referred to as “Licensed Products”.

C. Title and copyright to all KNOWINK’s Software and any reproductions, and any
and all related patents, copyrights, trademarks, service marks, trade names, logos,
software, microcode, firmware, information, ideas, concepts, know-how, data
processing techniques, improvements, code, updates, trade secrets and material thereof
shall remain with KNOWINK, or where not proprietary to KNOWiNK, with the
person(s) or entity(ies) that have title and copyright thereto. Subject to the foregoing,
and expressly not including any KNOWINK’s Software or Licensed Products, any
reports, documents, data, photographs, and/or other materials provided pursuant 10 this
Agreement (“Copyrightable Materials”) shall be considered “work- made-for-hire”
within the meaning and purview of Section 10] of the United States Copyright Act, 17
US.C. § 101, and the City shall be the copyright owner thereof and of all aspects,
elements, and components thereof in which copyright protection might exist. 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 clearofany 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 performanceof 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.

D. 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 goverment 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.

E. The Contractor represents and warrants that the KNOWINK software: (i) are
‘wholly original material not published elsewhere (exceptfor material tat 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.
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F. Ifthe services under this Agreement are supported by a federal grantoffunds,
the federal and State government reserves a royalty-free, non-exclusive irrevocable
license to reproduce, publish, or otherwise use and to authorize others to use, for federal
or State government purposes, the copyright in any Copyrightable Materials developed
under this Agreement.

G. Ifthe Contractor publishes a work dealing with any aspectof performance under
this Agreement, or with the results of such performance, the City shall have a royalty
free, non- exclusive imevocable license to reproduce, publish, or otherwise use such
work for City governmental purposes

4.02 Patents and Inventions

‘The Contractor shall promptly and fully report to the Department any discovery
orinvention arising outofor developed in the courseofperformanceofthis Agreement.
If the services under this Agreement arc 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 sought 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. For avoidance of any doubt, should Contractor modify, change or make
a specific enhancement to the KNOWINK Software for purposes of this Agreement, all
such enhancements, changes or modifications shall be the sole ttle and interest of
KNOWINK.

4.03 Pre-existing Rights

In no case shall Sections 4.01 and 4.02 apply to, or prevent the Contractor from
asserting or protecting its rights in any discovery, invention, report, document, data,
photograph, deliverable, KNOWINK Software or other material in connection with or
produced pursuant to this Agreement that existed prior (0 or was developed or
discovered independently from the activites directly related to this Agreement.

Section 4.04 Antitrust

‘The Contractor hereby assigns, sells, and transfers to the City all right, itle, and
interest in and to any claims and causes of action arising 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. Nothing herein shall be construed as an assignmentofany
intellectual property rights owned by Contractor.
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ARTICLE 5. CONFLICTS AND TERMS OF AGREEMENT

During the term of the Agreement, conflicts between the various documents shall be resolved in
the following order of precedence, such documents constituting the entire Agreement between
the parties:

«This Agreement
«Exhibit 1: AppendixA
«Exhibit 2: CountyofDutchess Contract
«Exhibit 3: StatementofWork
«Exhibit 4: Price Quotes
«Exhibit 5: Master Software License and Services Agreement

ARTICLE 6. COMPLIANCE WITH LOCAL LAWS

61 Pursuant to Local Law 34 of 2007, Contractor shall complete the Doing Business Data
Form attached hereto as Attachment A and retum it to the Department within 10 days of
execution of this Agreement, unless notified by the Department that the Contractor is
included in the most recent list issued by the Mayor's Office of Contract Services of
Intergovemmental Vendors with Doing Business Data Forms on fle.

ARTICLE 7. COMMERCIAL GENERAL LIABILITY INSURANCE

7.1 Contractor shall maintain insurance coverage’s as specified in Appendix A, Schedule A.

ARTICLE 8. CONTACTS/NOTICES

Any questions or correspondence relating to this Contract shall be addressed to:

KNOWINK, LL.C.:
Kevin Schott

2111 Olive Street
StLouis, MO 6313

855765 5773

Kevin@knowink com
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BOARD OF ELECTIONS:

Steve Thompson

42 Broadway, 7” floor
New York, NY 10004

2124872211

Sthompson@boe.nyc

IN WITNESS WHEREOF, the parties have duly executed this Agreement on the date first above:
aiten.

BOARD OF ELECTIONS
CITY OF NEW Y(

By A
i MICH YAN

[Executive Director
BoardofElections

Conactqr -

(Affix Corporate Seal Here)
By —

Title Macy Dieccrens
(President or Vice ident
if a Corporation)

Atest:
(Ses or Assistant Secretary)

‘Approved as to Form
Certified,»Legal ne

‘Acting Corporation Counsel |

Dac =a
SEP 0 5 yg ’
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ACKNOWLEDGMENT (DEPARTMENT)

STATE OF NEW YORK)
ss:

COUNTY OF NEW YORK )

On the 6 __dayof Seekalne 20 19, before me personally came __

. Noh I yw to meknownand known tometo

be Caengbin_ Quads

of the BOARD OF ELECTIONS IN THE CITY OF NEW YORK, the person described in and

who exceuted the foregoing instrument, and he acknowledged to me that he executed the same.

for the purpose therein mentioned. : \

Notary Public or Commissionerof Deeds

SHERWINA.SuSSNounFieSecvoSieQuaid iaRewYkConomanExes be31.8020
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ACKNOWLEDGMENT (LIMITED LIABILITY COMPANY)
Migros

STATE OF NEW-YORK  )
ss

COUNTY OFChlavisCy

onthis 8 aay or _Septenter 2019, before me personally came
, to me

known, who, being by me duly swom, did depose and say that he resides at

IF Ocklrgh Dr, ch Levit, Mo 63DY thatheis

the _ Menuging Oech , of

Know (MS, tec the limited

liability company describedinwhich the above instrument; that he knows the sealofsaid limited
liability company; that it was to affixed by order of the managing member of said limited
liability company, and that he signed his name thereto by like order.

Oo or Commissioner of Deeds

JEREMY D. NOLAND
ATTEST Notary Public - Notary Seal

STATE OF MISSOURI
St.Louis City

) My Commission Expires:
(Corporate Seal) August 24,2020

Commissicn #1270069

wl rr “e i
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ACKNOWLEDGMENT (INDIVIDUAL)

STATE OF NEW YORK)
ss

COUNTYOF ____)

On this day of 20_, before me personally

came. to me known to be the individual

described in and who executed the foregoing instrament, and acknowledge that he exceuted the

same.

Notary PublicorCommissionerofDeeds
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ACKNOWLEDGMENT (PARTNERSHIP)

STATE OF NEW YORK)
ss

COUNTY OF )

On this day of 20 __, before me
personally came 10 me known and known to me
to be one of th members of the fim of
- and
described in and who executed the foregoing instrument and acknowledged to me that he
executed the same as the act and deedof said firm.

Notary Public or Commissionerof Deeds

n
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Appendix A January 2018 Final (NYC Board ofElections and KNOWINK, LLC)

EXHIBIT1

APPENDIX A

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

Pursuant to the contract between the Board of Elections of the City of New York and
Know Ink, LLC (KNOWINK” or “Contractor”) for the Purchase of Electronic Poll Books and
Ballot On Demand Printing Systems, dated 2019 This APPENDIX A: GENERAL
PROVISIONS GOVERNING CONTRACTS FOR CONSULTANTS, PROFESSIONAL,
TECHNICAL, HUMAN, AND CLIENT SERVICES (“Appendix A” herein) is entered into and
shall be Exhibit 1of the above-referenced contract.

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

C. “City” means the City ofNew 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. “Commissioner” or “Agency Head” means the headofthe Department or his or
her duly authorized representative. The term “duly authorized representative” shall include any
person or persons acting within the limits ofhis or her authority.

FE. “Comptroller” means the Comptroller of the Cityof 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.

1



Appendix A January 2018 Final (NYC Board of Elections and KNOWINK, LLC)

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

J. “Law” or “Laws” means the New York City Charter (“Charter”), the New York
City Administrative Code (“Admin. Code”), 2 local rule of the City of New York, the
Constitutions of the United States and the State ofNew York, a statute of the United States or of
the Stateof New York and any ordinance, rule or regulation having the forceoflaw 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.

L. “PPB Rules” means the rules of the Procurement Policy Board as set forth in Title:
9ofthe Rulesofthe CityofNew York (“CNY”), § 1-01 ef seq.

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

N. “State” means the State ofNew 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 City 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 Conflictsof Interest

A. 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
Agreement. 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

2
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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 tis Agreement where their sole personal interest s in the Contractor.

C. The Contractor shall not employ a person or permit a person to serve as a member
of the Board of Directorsoras an officer of the Contractorif such employment or service would
violate Chapter 68ofthe 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 bestofits, hisorher knowledge and belief:

L 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 purposeofrestricting competition;

2 Unless otherwise required by Law or where a scheduleofrates 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 to any competitor priorto the bid or proposal opening; and

3 Noatiempt has been made or will be made by the Contractorto induce any
other person or entity to submit or not to submit a bid or proposal for the purpose of
restricting 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 meaningofthis 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

3
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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. Alteratively, Contractor has registered
with PASSport, the NYC Contractor database, which meets the foregoing requirements. The
Contractor acknowledges that the Department's reliance on the completeness and veracity of the
information stated therein is 2 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 Bankruptcy and Reorganization

If the Contractor files for bankruptcy 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 daysof fling,

Section 2.06 Authority to Exceute 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 par; (ii) it
has all necessary power and authority to execute, deliver and perform its obligations under this
Agreement; and (ii) once executed and delivered, this Agreement will constitute its legal, valid
and binding obligation, enforceable in accordance with its terms.

ARTICLE3 - ASSIGNMENT AND SUBCONTRACTING

Section 3.01 Assignment

A. The Contractor shall not assign, transfer, convey, or otherwise dispose of this
Agreement, or the right to excute it, or the right, title, or interest in or to it or any part of it, or.
assign, by power of attomey or otherwise, any of the monies due or to become due under this
Agreement, without the prior written consent of the Commissioner, which such consent shall not
be unreasonably withheld. The giving of any such consent to a particular assignment shall not
dispense with the necessity of such consent to any further or other assignments. Any such
assignment, transfer, conveyance, orother 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(c) 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 facilites, 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.

4



Appendix A January 2018 Final (NYC BoardofElections and KNOWINK, LLC)

C. Failure to obtain the prior written consent to such an assignment, transfer,
conveyance, or other disposition may result in the revocation and annulmentof 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, its assignees, or transferees, who shall forfeit all

+ monies camed 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.

E. This Agreement 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 noticeofany such assignment.

Section 3.02 Subcontracting

A. In accordance with PPB Rule § 4-13, all subcontractors must be approved by the
Departmentpriorto 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 ll such subcontractors and shall
list the subcontractor in the City’s Payee Information Portal (Www.nye.gov/pip).

2. Approval when subcontract isgreater than 520,000.

a. The Contractor shall not enter into any subcontract for an amount greater
than $20,000.00 without the prior approval by the Department of the
subcontractor.

b. Prior to entering into any subcontract for an amount greater than
$20,000.00, the Contactor shall submit a written request for the approval of the
proposed subcontractor to the Department giving the name and address of the
proposed subcontractor, the portionofthe work and materials that it is to perform
and fumish, 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 Jiability insurance in
the amount required by Article 7. In addition, the Contractor shall list the
proposed subcontractor in the City’s Payee Information Portal (wyiwnyc.gov/pip)
and provide the following information: maximum subcontract value, description
of subcontractor work, start and end date of the subcontract, and the

5
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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.

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).

. Upon receipt of all relevant documentation, the Department shall notify the
Contractor in writing whether the proposed subcontractor is approved. If the
proposed subcontractor is 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.

£ 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 writien
approval or disapproval within 45 Daysofthe Department's receipt ofthe written
request for approval or, if PPB Rule 2-08(c) 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
termsof the Agreement between the City and the Contractor;

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

3. Nothing contained in the agreement between the Contractor and the
subcontractor, or under the Agreement between the City and the Conlractor, shall create
any contractual relation between the subcontractor and the City; and

4. The subcontractor specifically ages to be bound by Section 4.05(D) and
Ariicle 5 of this Appendix A and specifically agrees that the City may enforce such

? Asistnce sablshing Payee Information Ports acount and sig th system maybe bined byemailing the FinancialInformation Services Agency Help Desk at pip@fisa. nye go.
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provisions directly against the subcontractor as ifthe City were a party to the subeontract,

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 omissionsofany person directly employed by i.

D. For determining the value of a subcontract, ail subcontracts with the same
subcontractor shall be aggregated.

E. The Department may revoke the approvalof 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 1no 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 shell 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 dateofthe revocation. The City shall pay for
services provided by the subcontractor in accordance with this Agreement prior to the effective
dateofrevocation.

F. The Department's approvalof a subcontractor shall not relieve the Contractor of
any of its responsibilitis, duties, and liabilities under this Agreement. At the request of the
Department, the Contractor shall provide the Department a copyofany 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 daysofmaking 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 10 report subcontractor payments in a timely fashion may result in the
Department declaring the Contractor in default of the Agreement and will subject Contractor to
liquidated damages in the amountof $50 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 a 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 to or in connection with this Agreement, assert the
existenceof any relationship or status on the part of the Contractor, with respect to the City, that
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differs from or is inconsistent with thatof an independent contractor.

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 retained 10
perform services under or in connection with this Agreement are neither employeesofthe 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 persons performance pursuant to or in
connection with this Agreement, shall create any relationship between the City and the
Contractor's employees, agents, subcontractors, or subcontractors 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, its
employees or agents, its subcontractors, or its subcontractor’s employees or agents (including
without limitation, obligations set forth in any collective bargaining agreement); o (i) for taxes
of any nature; or (if) for any right or benefit applicable to an official or employeeof 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 Security coverage, employee health and
welfare benefits or employe retirement benefits, membership or credit). The Contractor 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 (ii) 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 uponoragainst the City for any
right or benefit applicable to an official or employee of the City or to any officer, agent, or
employeeofthe 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 Removalof Individuals Performing Work

‘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 prohibit the individual from performing work under
the Agreement pending the opportunity to be heard and the Commissioner's determination.

Section 4.04 Minimum Wage; Living Wage
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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 performance 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 thisSection 4.04 shall be deemed 2 material breach of
this Agreement.

B. If this Agreement involves the provisionofhomecare services, day care services,
head start services, services to persons with cercbral 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 ds follows:

I. The Contractor shall comply with the requirements of Section 6-109,
including, whire 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 employeeorhis 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 requirementsofSection 6-109, and the wages paid and
benefits provided for such hours worked. The Contractor shall maintain these records for
the duration of the termofthis 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
ther certified payroll records or categorical information about the wages, benefits, and
job classifications of covered employees of the Contractor, andofany subcontractors,
which shall be the substantial equivalent of the information required in Section 6-
109Q)(a)(ii).

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 concerning living wages, prevailing wages, supplements, and
health benefits. In addition, if this Agreement is for an amount greater than
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$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 ten percent or more of a covered employer's
covered employees. Throughout the termofthis Agreement, the Contractor shall postin 2
‘prominent and accessible place at every work site and provide each covered employee a
copyofthe written notices provided by the Department. The Contractor shall provide the
notices to its subcontractors and require them 10 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. Each year throughout the termofthe 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 writien 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 remedies available under this Agreement or under applicable law,
including termination of the Agreement. If the Contractor fails to perform in accordance
with anyofthe requirements of Section 6-109 and fails to cure such failure in accordance
with 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
any part thereof, and may charge the Contractor for any difference in price resulting from
the altemative 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 behalfof the Department or
the Comptroller, where the City discovers that the Contractor or its subcontractor(s)
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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 a Contractor's account an amount equal
to the costofsuch investigation.

Section 4.05 Non-Discrimination in Employment

A. General Prohibition. To the extent required by law, the Contractor shell not
unlawfully discriminate against any employee or applicant for employment because of tual 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 of related
‘medical condition, disability, presenceof 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 classof 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, duc to status as a victim of domestic violence, stalking, or sex offenses, or
dueto 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. Labor Law § 220-¢,
that

IL 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. Neithef 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;

3. There may be deducted from the amount payable to the Contractor by the
City under this Agreement a penaltyof $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 duc hereunder may be forfeited, for a second or any subsequent violation of the
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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 limitsof the Stateof 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 distibution of
‘materials, equipment or supplies pursuant to a contract with the City to refuse to employ
or to refuse to continue in any employment any person on account of the race, color or
creedof 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 transmit, orally or
in wring, directly or indirectly, the race, color, creed or religious affiliation of any
person employed or secking employment from such person, firm or corporation.

Breach of the foregoing provisions shall be deemeda 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. EO. 50-- Equal Employment Opportunity

I. This Agreement is subject to the requirementsofCity Exceutive Order
No. 50 (1980) (“E.O. 50”), as revised, and the rules set forth at 66 RCNY §§ 10-01 er
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 discriminate unlawfully against any employee or applicant for
employment because of race, creed, color, national origin, sex, age, disability,
marital status, sexual orientation or citizenship staws with respect to all
employment decisions including, but not limited to, recruitment, hiring,
upgrading, demotion, downgrading, transfer, training, rats 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
basisof the owners’, partners” or shareholders’ race, color, creed, national origin,
sex, age, disability, marital staws, sexual orientation, or citizenship status;
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© Will state in all solicitations or advertisements for employees placed by or
on behalfofthe 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 orientationorcitizenship
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 cqual employment opportunity
commitments under EO. 50 and the rules and regulations promulgated
thereunder;

Will furnish 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

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

2. The Contractor understands that in the event ofts noncompliance with the
nondiscrimination clauses of this Agreement or with any of such rules, regulations, or
orders, such noncompliance shall constitute a material breach of this Agreement and
noncompliance with E.O. 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 allofthe following sanctions:

a Disapprovalofthe Contractor; and/or

b Suspension or terminationofthe Agreement; and/or

Declaring the Contractor in default; and/or

d In lieuofany of the foregoing sanctions, imposition of an employment
program.

3. 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 o include the provisionsofthe foregoing Sections
4.05(D)(1)-(3) in every subcontract or purchase order in excessof $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 cach subcontractor or vendor.
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“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 purposesofthis Section 4.05(D)()

5. The Contractor further agrees that it will refrain from entering into any
subcontract or modification thereof subject to EO. 50 and the rules and regulations
promulgated thereunder with a subcontractor who is not in compliance with the
requirementsof E.O. 50 and the rules and regulations promulgated thereunder. A supplier
ofunfinished products to the Contractor needed to produce the item contracted for shall
notbeconsidered a subcontractor for purposesofthis Section 4.05(D)().

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 of 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 employees who annually perform more than 80 hours of
work in New York City to be provided with paid sick time.’ Contractorsofthe City or of
other governmental entities may be required to provide sick time pursuant to the PSLL.

2. The PSLL became effective on April 1, 2014, and is codified at Tile 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 6of the Rulesof the City ofNew York (“Rules”).

3. The Contractor agrees to comply in all respects with the PSLL and the
Rules, and- as amended, if applicable, in the performance of this Agreement. The
Contractor 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 ts termination.

4. The Contractor must notify the ACCO in writing within 10 Days of receipt
ofa complaint (whether oral or written) regarding the PSLL involving the performance of
this Agreement. Additionally, the Contractor must cooperate with DCA’s education

Pursuant tothe PSLL,iffewer than fv employees work for th some employer, a determined pursuant Admin. Code § 20-
912(g), such employer has the optionof providing such employees uncompensated sick ime
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efforts and must comply with DCA’s subpoenas and other document demands as st forth
inthe PSLL and Rules.

5. 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.nye.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 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: Applicability, Accrual, and Use.

I. An employee who works within the City of New York for more than
cighty 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 hoursofsick time toan cmployee in any Year.

2. Ancmployee has the right to determine how much sick time he or she will
use, provided that employers may seta reasonable minimum increment for the useofsick
time not to exceed four hours per Day. In addition, an employee may carry over up to 40
hours of unused sick time to the following Year, provided that no employer is required to
allow the useofmore than 40 hoursofsick 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 a least the legally required amount of paid sick time for such employee
for the immediately subsequent Year on the first Day of such Year.

3. Anemployee 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 employees 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’ 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;
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c. closure of such employee's place of business by orderof a public official
due to a public health emergency; or

d. such employees need to care for a child whose school or childcare
provider has been closed due 10 a public health emergency.

4 An employer must not require an employee, as a condition of taking sick
ime, to search for a replacement. However, an employer may require an employee 10
provide: reasonable notice ofthe 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; andlor written 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 obtained
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 that reasonably ensures
that employees receive the policy. If such employer hes not provided its written policy, it
may not deny sick time to an employee becauseof 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 docs not apply
to anyofthe following:

1. an independent contractor who does not meet the definition of employee
under N.Y. Labor Law§ 1902);

2 an employee covered by a valid collective bargaining agreement in effect
on April 1, 2014, until the terminationofsuch agreement;

3. an employee in the construction or grocery industry covered by a valid
collective bargaining agreementif 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;

San audiologist, occupational therapist, physical therapist, or speech
Janguage pathologist who is licensed by the New York State Department of Education
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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
ofthe 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
ofthe 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 NoticeofRights.

1. An employer must provide its employees with written notice of ther 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/uwvewsnye.gov/html/dea/htm/law/PaidSickLeaveshim.

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.

F. Records. 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 violationof the PSLL.

G. Enforcement and Penallics.

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 violationof 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,
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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 cach 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 ofa 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 employes. 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,

IL 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 Commissionerofthe Departmentof Investigation, (ii) a member of
the New York City Council, the Public Advocate, or the Comptroller, or (ii) the City
Chief Procurement Officer, ACCO, Agency head, or Commissioner.

2 Ifany of Contractor's officers or employees believes that he or she has
been the subjectofan 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 10: (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 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
prominent and accessible place on any site where work pursuant to the Agreement is
performed that contains information about
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a how its employees can report to the New York City Department of
Investigation allegations of fraud, false claims, criminality or corruption arising
out of or in connection with the Agreement; and

b. the rights and remedies afforded 10 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 10
appoint, failure to promote, or any transfer or assignment or failure to transfer or assign
against the wishesof the affected officer or employee.

5. This Section 4.07 is applicable to allof Contractor's subcontractors having
subcontracts with a value in excessof $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 findingofan 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 ofa contract execited prior to
October 18, 2012.

ARTICLE 5 - RECORDS, AUDITS, REPORTS, AND INVESTIGATIONS

Setion 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 aftr the final
‘payment or expiration or termination of this Agreement, or fora period otherwise prescribed by
Law, whichever is later. In addition, if any litigation, claim, or audit conceming 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 audit. 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.
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may be retained in an electronic format provided that they satisfy the requirementsof 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
recordofsuch 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. Atany time during the Agreement or during the record retention period set forth
in Section 5.02, the City, including the Department and the Department'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 onbehalf ofthe
Contractor pursuant to this Article 5. Notwithstanding any provision herein regarding notice of
inspection, all books, records, documents, and other evidenceofthe 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 govemment present to observe the services being performed. If
observation of particular services or activity would constitute a waiver of a legal privilege or
violate the Law or an cthical obligation under the New York Rules of Professional Conduct for
attomeys, National Association of Social Workers Code of Ethics or other similar code
governing the provision of a profession's services in New York State, the Contractor shall
‘promptly inform the Department or other entity seeking to observe such work or activity. Such
restriction shall not act to prevent goverment representatives from inspecting the provision of
services in a manner that allows the representatives to ensure that services are being performed in
accordance with this Agreement.

C. 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
invoices are based (e.g., reports, cancelled checks, accounts, and all other similar material), arc
subject to audit by (i) the City, including the Comptroller, the Department, and the Department's
Office of the Inspector General, (i) the State, (ii) the federal government, and (iv) other persons
duly authorized by the City. Such audits may include examination and review of the source and
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applicationofall funds whether from the City, the State, the federal goverment, 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 in
support of expenditures or fees under this Agreement as may be required by the Department and
by the Comptroller in the exerciseofhisrher powers under Law.

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

Section 5.05 No Removalof 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 ems 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 afler the
Agreement has expired or terminated, the Contractor shall return 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. For avoidance of any doubt,
electronic records shall not refer to the electronic poll books.

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 Generalof a governmental agency that is a party in interest to the
transaction, submitted bid, submitted proposal, contract, lease, permit, or license thal is the
subjectofthe investigation, audit or inquiry.

B

1 Ifany 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 governmental agency
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or authority empowered directly or by designation to compel the attendance of witnesses
and to examine witnesses under oath concerning the awardofor 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 Lawsofthe 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 govemmental agency or authority empowered directly or by
designation to compel the attendanceofwitnesses and 10 take testimony under oath, or by
the Inspector General of the governmental agency that is a party in interest in, and is
seeking testimony concerning the award of, or performance under, any transaction,
agreement, lease, permit, contract, or license entered into with the City, the State, or any
‘political subdivisionthereofor any local development corporation within the City, then;

c

1. The Commissioner or Agency Head whose agency is a party in intrest 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 determineif any penalties should attach for the failureof a person to testify.

2. Ifany non-governmental party tothehearing requestsan adjournment, 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 a 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 terminationof 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 issuanceofthe
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.
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E. 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:

I. The party's good faith endeavors or lack thereof to cooperate fully and
faithfully with any governmental investigation or audit, including but not limited to the
discipline, discharge, or disassociationofany 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 relationshipofthe 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 andlor 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 licenseswiththe City.

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 acquisitionofthe interest, oratthe 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 tem “license”or “permit” as used in this Section shall be defined as a
license, permit, franchise, or concession not granted asa matierofight.

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

3. 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 eniity as a partner, director, officer, principal, or
employee.
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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
not 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 employeeof the
City or other person or entity for any purpose that mayberelated to the procurement or obtaining
ofthis Agreement by the Contractor, or affecting the performance ofthis 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 reports, information, or data, fumished to, or
prepared, assembled or used by, the Contractor under this Agreement. The Contractor agrees 0
‘maintain the confidentialityof such reports, information, or data by usinga 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
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) ifrequested by the Department,
the Contractor shall not disclose such reports, information, or data until 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, information or data.

B. The Contractor shall provide notice to the Department within three days of the
discovery by the Contractor of any breachofsecurity, 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 Departmentofsuch 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 ofset-offin sufficient sums to cover the.
costs of notifications and/or other actions mandated by any Law, or administrative or judicial
order, 10 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. Altematively, at the City’s discretion, orifmonies

u



Appendix A January 2018 Final (NYC Board ofElections and KNOWiNK, LLC)

remaining to be camed or paid under this Agreement are insufficient to cover the costs detailed
above, the Contractor shall pay directlyfor the costs, detailed above, ifany.

C. The Contractor shall restrict access to confidential information to persons who
have a legitimate work related purpose to access such information. The Contractor agrees that it
will instruct ts 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 noify 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 issuingofany material for publication in any
media of communication (print, news, television, radio, Intemet, etc.) regarding the services
provided or the data collected pursuant to this Agreementat least 24 hours prior to any statement
to the pressorat least five business days prior to the submissionofthe 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.

E. At the request of the Department, the Contractor shall return to the Department
any and all confidential information in the possession of the Contractor or its subcontractors. If
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 breachof 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 eventof unauthorized disclosure.

ARTICLE 6 ~ COPYRIGHTS, PATENTS, INVENTIONS, AND ANTITRUST
[RESERVED]

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) thioughout
the termof 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 “a least as broad” as a specified form (including all ISO forms), there is no

25



Appendix A January 2018 Final (NYC Board ofElections and KNOWINK, LLC)

obligation that the form itself be used, provided that the Contractor can demonstrate that the
alternative form or endorsement contained in ts 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’
liability insurance, and disability benefits insurance, in accordance with Law onbehalfof, 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 Contractors workers’ compensation insurance and disability
benefits insurance (or proofof 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, Certificateof Workers’ Compensation Insurance;

2. Form U-263, State Insurance Fund Certificate of Workers’ Compensation
Insurance;

3. Fom SI12, Certificate of Workers’ Compensation Self-Insurance;

4. Fom GSI-105.2, CertificateofParticipation in Workers Compensation
GroupSelf Insurance;

5. Form DB-120.1, CertificateofDisability Benefits Insurance;

6. Form DB-15, CertificateofDisability Benefits Self-Insurance;

7. Form CE-200 — Affidavit ofExemption;

8. Other forms approved by the New York State Workers' Compensation
Board; or

9. Other proof of insurance in a form acceptable to the City and BOE,
including their respective officals and employees.

Section 7.03 Other Insurance

A. Commercial General Liability Insurance. The Contractor shall maintain
commercial general liability insurance in the amounts specified in Schedule A covering
operations under this Agreement. Coverage must be atleast 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 include the City and BOE, together with
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their respective 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 SO Form CG
20 10 or CG 20 26 and, if construction is performed as partofthe services, ISO Form CG 20 37.

B. Commercial AutomobileLiability Insurance. If indicated in Schedule A andlor if
vehiclesare used in the provisionofservices under this Agreement, the Contractor shall maintain
commercial automobile liability insurance for liability 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 asproofofMCS-90.

C. Professional Liability Insurance.

1. If indicated in Schedule A, the Contractor shall maintain and submit
evidence of professional liability insurance or errors and omissions insurance appropriate
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
outofthe 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 subcontractorsofthe 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.

3. 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 leas the last policy
year.

D. Crime Insurance. If indicated in Schedule A, the Contractor shall maintain crime
insurance during the termof the Agreement in the minimum amounts listed in Schedule A, Such
insurance shall include coverage, without limitation, for any and all acts of employee theft
including employee theft ofclient 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 lis the City and BOE, as loss
payee as ts interests may appear.

E. Cyber Liability Insurance. If indicated in Schedule A, the Contractor shall
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‘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 thef, and other injury to third parties. If
additional insured status is commercially available under the Contractors cyber liability
insurance, the insurance shall cover the City and BOE, together with their 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 7.03of tis Agreement
must:

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

2. have an AM. Best rating of at least A-/ VII, a Standard & Poor’s ating of
at least A, a Moody’s Investors Service ratingofat least A3, a Fitch Ratings ratingofat
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 and BOE, including their respective
officials and employees Law Department; and

3. be primary (and non-contributing) to any insurance or self-insurance
‘maintained by the City (not applicable to professional liability insuranceferrors 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 sibject, whether or not the City and BOE are an insured under the policy.

C. There shall be no self-insurance 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
BOE 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 limitsof coverage for all typesof insurance for the City and BOE, including
their respective officials and employees, and any other additional insured listed on Schedule A
that must be provided to such additional insured(s) shall be the greaterof (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 typeofcoverage.

28



Appendix A January 2018 Final (NYC BoardofElections and KNOWINK, LLC)

Section 7.05 Proof of Insurance

A. For cach 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 and BOE,
including their respective officials and employees, is an additional insured with the Department
within ten Daysof award of this Agreement, The following proofis acceptable:

LA 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 and BOE, including their respective 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 representativeofthe issuing insurance carrier.

B. Proof of insurance confirming renewals of insurance required under Section 7.03
must be submitted to the BOE prior to the expiration dateofthe coverage. Suchproof 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 Commissionerofa certificate or a policy does not excuse the.
Contractor from maintaining policies consistent with all provisions of this Article 7 (and
ensuring that subcontractors maintain such policies) or from any lability arising from its failure
todoso.

E. Ifthe 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 10 in Section 14.04 and Schedule A and to the New York City Comptroller, Attn: Office
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 behalfofthe City and BOE. Such notice shall be given even where
the Contractor may not be covered under such policy ifthis Agreement requires that the City and
BOE 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 onbehalfof the Cityof New
York and BOE, including their respective officials and employees, as additional insured” (such
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notice shall also include the nameof 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 elo Insurance Claims Specialist, Affirmative Litigation Division, New York City
Law Department, 100 Church Street, New York, New York 10007. Ifthe Contractor fails to
comply with the requirements of this paragraph, the Contractor shall indemnify the City and
BOE, together with their respective officials and employees, and any other entity listed as an
additional insured on Schedule A for all losses, judgments, settlements and expenses, including
reasonable attorneys” fees, arising from an insurer's disclaimer of coverage citing late notice by
or on behalfofthe City and BOE, together with their respective officials and employees, and any
other entity listed asanadditional insured on Schedule A.

B. The Contractor's failure to maintain anyofthe 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 action or inaction by the City or BOE 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 and BOE from exercising any rights or taking such other actions as are
available to it under any other provisionsof this Agreement or Law.

D. With respect to insurance required by Section 7.03 and Schedule A (but not
including professional liability/errors and omissions insurance), the Contractor waives al rights
against the City and BOE, including their respective 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 operationsof the
Contractor and/or its subcontractors in the performanceofthis 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 lst the
Contractor as an additional insured under such insurance, the Contractor shall ensure that such
entity also list the City and BOE, including their respective officials and employees, and any
other entity listed 2s an additional insured on Schedule A as an additional insured. With respect
to commercial general liability insurance, such coverage must be at least as broad as the most
recently issued ISO 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
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property of the City and BOE and of others from injury, damage, or loss resulting from the
Contractor's andlor its subcontractors’ operations under this Agreement.

Section 8.02 Protection of City and BOE, including their respective officials and
employees Property

The Contractor assumes the risk of, and shall be responsible for, any loss or damage to
City and BOE property, including property and equipment leased by the City and BOE 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, is officers, employees, agents or subcontractors.

Section 8.03 Indemnification

To the fullest extent permitted by Law, the Contractor shall defend, indemnify, and hold
harmless the City and BOE, including their respective officials and employees, against any and
all claims (even if the allegationsofthe 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, BOE, or their respective officials and employees, may be subject to or which
they may suffer or incur allegedly arising outofanyof 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, BOE, or their respective officials and employees from being
completely indemnified by the Contractor, the City and BOE, including their respective officials
and employees, shall be partially indemnified by the Contractor to the fullest extent permitted by
Law. Parties agree that Contractor's indemnification obligations shall be limited by the extent to
‘which said damages arose out of City’s provision to Contractor of incomplete, erroneous, or
otherwise faulty data. Furthermore, City agrees to indemnify Contractor to the extent said
damages arose out of City's provision to Contractor of incomplete, erroneous, or otherwise
faulty data.

Section 8.04 Infringement Indemnification

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

B. Contractor's infringement indemnification obligations herein at Sec. 8.04 are subject to
the limitations set forth in sec. 93 of the Master Software License and Services
Agreement.

Section 8.05 Indemnification Obligations Not Limited By Insurance Obligation

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

Section 8.06 Actions By or Against Third Parties

A. Ifany claim is made or any action brought in any way relating to Agreement other
thanan action between the City or BO and the Contractor, the Contractor shall diligently render
to the City and BOE without additional compensation all assistance that the City and BOE may
reasonably require of the Contractor; except to the extent that such claim or action did not arise.
outofthe actions or omissionsofCity or BOE.

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

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

C. The City and BOE 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
and BOE tenderof the claim or action without a reservationofrights.
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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 remediesof the City and BOE 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 ofthird parties against the Contractor or the City and BOE or their respective officals and
employees.

ARTICLE 9 - CONTRACT CHANGES

Setion 9.01 Contract 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 represetativesofboth parties.
The Contractor deviates from the requirements of this Agreement without a duly approved and
executed change order document or written 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 Agreement 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, should the City no longer be
permitted to conduct business with Contractor, in its reasonable discretion, after providing
written notice to Contractor dealing same, and Contractor's failure to- reasonably explain or
cure the underlying issues resulting in such notice within thirty (30) days, and provided that such
termination without cause shall not be arbitrary or capricious.

B. nits 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
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with the provisionsofSection 10.05.

C. Ifthe 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 noticeof termination and falling dueafterthe termination date shallbepaid 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 fands by
actionofthe 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 goverment,
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
staffor staff-hours, and corresponding reductions in the budgetofthis Agreement andin the total
‘amount payable under this Agreement. Any reduction in funds pursuant to 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 10 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 componeni(s), staff or staff-hours might
be reduced or eliminated, provided, however, that the Department shall not be bound to utilize
anyofthe 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
provisions apply. The City shall pay for services provided in accordance with this Agreement
prior to the reduction date. In addition, any obligation necessarily incurred by the Contractor on
account of this Agreement prior to receipt 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 resultofthe State determining
that the Contractor may receive medical assistance funds pursuant to tite eleven of article ive of
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the Social Services Law to fund the services contained within the scope ofa 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 to this Agreement as
appropriate.

Seetion 10.03 Contractor and City 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 Codeor relating
to the insolvency, receivership, liquidation, or composition of the Contractor for the
benefit of creditors;

3 Ifthe Contractor refuses or fais to proceed with the services under the
Agreement when and as directed by the Commissioner;

4 If the Contractor or any of ts officers, directors, partners, five percent or
greater sharcholders, principals, or other employee or person substantially involved in its
activities are indicted or convicted after execution of the Agreement under any state of
federal lawofanyofthe 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;

«a criminal violation of any state or federal antitrust law;

d_ violationofthe Racketeer Influence and Corrupt Organization Act, 18
U.S.C. §§ 1961 ef 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;

«conspiracy to commit any act or omission that would constitute grounds
for conviction or liability under any statute described in subparagraph (4) above;
or

© 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 sharcholders, principals, or other employee or person substantially involved in its
activities are subject to a judgmentof civil liability under any state or federal antitrust law
for acts or omissions in connection with the submissionof 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 shareholders, 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 the Commissioner, setting
forth the ground or grounds pon which such default is declared (“Notice to Cure”). The
Contractor shall have thirty Days from receiptofthe 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. Ifthe 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 10 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 noticeof such opportunity to be heard may be given
prior to the endofthe cure period and may be given contemporancously with the Notice to Cure,

D. After the opportunity to be heard, the Commissioner may terminate the
Agreement, in whole or in part, upon finding the Contractor in default pursuant (0 this Section
10.03, in accordance with the provisionsof Section 10.05.

E. The Commissioner, after declaring the Contractor in 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. After 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 Agreement i 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 outof monies ¢amed by the Contractor.

F. The Contractor shall have the right to declare the City in default: Upon a breach by
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the City of a material term or condition of this Agreement, including unsatisfactory performance
of ts duties hereunder. The right to declare City in default shall be exercised by sending the City
a written notice which sets forth the terms which City has breached under the Agreement upon a
Noticeof Cure. City shall have thirty days from receipt ofthe Notice to Cure or any longer period
that is set forth in the Notice to Cure to cure the default

Section 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 Contractor.

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 performanceofthe services)
becauseof a Force Majeure Event, then the Contractor may ask the Commissioner to excuse the
nonperformance and/or terminate the Agreement. If the Commissioner, in bis or her reasonable
discretion, determines that the Contractor cannot comply with the terms of the Agreement
because ofa Force Majeure Event, then the Commissioner shall excuse the nonperformance and
may terminate the Agreement. Such a termination shall be deemed to be without cause.

C. Ifthe City terminates the Agreement pursuant to this Section 10.04, the following
provisions apply. The City shall not incur or pay any further obligation pursuant to this
Agreement beyond the termination 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 accountofthis Agreement prior to receipt ofnotice 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

A. The Department and/or the City shall give the Contractor written notice of any
termination ofthis Agreement. Such notice shall specify 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 provisionsofthis Section 10.05 and
Section 14.04, For termination without cause, the effective dateof the termination shall not be
less than six months from the date the notice is personally delivered, or six months from the date:
the notice is either sent by certified mail, return 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 no less than 30 days after Contractor receives written notice detailing such
default, and fails to reasonably cure same within said period, or such later date as the

37



Appendix A January 2018 Final (NYC Board of Elections and KNOWiNK, LLC)

Commissioner may determine. Ifthe 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
withthe City close-out procedures, including but not limited to:

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 Fumishing 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 concerning 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 tumed over;

4. Submittingto 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
thata certified public accountant or licensed public accountant make such report; and

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

Seetion 10.06 Miscellaneous 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 requiredin the best
interestofthe 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 provisionsof this Agreement, the Contractor shall not
be relievedof liability to the City for damages sustained by the City by virtue of the Contractor's
breach of the Agreement, and the City may withhold payments to the Contractor for the purpose
ofset-offin 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
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exclusive and are in addition to all other rights and remedies provided by Law or under this
Agreement.

Section 10.07 Liguidated Damages

If Schedule A or any other partofthis 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

t0the Contractorof interest on payments made after 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.

C. Determination of interest duc will be made in accordance with the PPB Rules and
the applicable rateof interest shall be the rate in effect at the timeof 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 clectronic 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
computer or magnetic tape 50 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 Emollment Form” available fom the Agency or at
hutp://www.nye. gov/dof in order to provide the commissioner of the Departmentof Finance with
information necessary for the Contractor to receive electronic funds transfer payments through
the designated financial institution or authorized payment agent. The creditingof the amount ofa
payment 10 the appropriate account on the booksof 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.
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B. The Agency Head may waive the applicationofthe requirementsofths Section
11.02 to payments on contracts entered into pursuant to Charter § 315. In addition, the
commissionerofthe Departmentof Finance and the Comptroller may jointly issue 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 (ii) in other
circumstances as may be necessary in the best interestofthe 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 govemed by and construed in
‘accordance with the Lawsofthe State ofNew York (notwithstanding New York choice oflaw or
conflictof law principles) and the Lawsofthe 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 cither in
the courts of the United States located in the City or in the courtsofthe State located in the City
and Countyof New York. The parties shall consent to the dismissal and/or transferofany 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 attomeys’ fees incurred by the City in removing the action toaproper
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 ofresolving any such disputes.

1. Parties will frst attempt to resolve any claim or controversy related to or
arising out of this Agreement, whether in contract or in tort (“Dispute”), by way of
nonbinding mediation, which either party may start by delivering to the other party a
written notice describing the dispute and the amount involved (“Demand”). After receipt
of a Demand, authorized representatives of the parties will meet at a mutually agreed
upon time and place to try to resolve the Dispute by negotiation. If the Dispute remains
unresolved afier this meeting, cither party may start nonbinding mediation under the
commercial mediation rules of the American Arbitration Association (“AAA”) or such
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other mediation process as is mutually acceptable to the parties. Ifthis process fails to
resolve the dispute for any reason, or if either party refuses to abide by the resultant
resolution, parties will follow the procedure as outlined in this Section 12.03.

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

3. 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
interpretationof Agreement documents, the amounttobe paid for extra work or disputed
work performed in connection with the Agreement, the conformity of the Contractor's
work to the Agreement, and the acceptability and qualityofthe Contractor's work; such
disputes arise when the City Engineer, City Resident Engineer, City Engineering Audit
Officer, or other designee of the Agency Head makesa determination with which the
Contractor disagrees. For construction, this Section 12.03 shall not apply to termination
ofthe 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 cvidence 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.

C. During 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 as directed shall constitute a waiver by the
Contractor of any and all claims being presented pursuant to this Section 12.03 and a material
breachof contract

D. Presentationof Dispute to Agency Head.

1. Notice of Dispute and Agency Response. The Contractor shallpresentits
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 as a detailed computation
demonstrating how any amount of money claimed by the Contractor in the dispute was
arrived at. Within 30 Days after receipt of the complete Notice ofDispute, the ACCO or,
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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 relevant 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 Contractorto produce any requested material
whose relevancy the Contractor has not disputed, or whose relevancy has been
affirmatively determined, shall constitute a waiver by the Contractorof ts claim.

2. 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
Engincer, 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 seck 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, a 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 ofany 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.

3. 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
Engincering 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 ts claim to the Comptroller for his
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or her review, investigation, and possible adjustment.

1. Time, Form, and Content of Notice. Within 30 Days of receiptof a
decision by the Agency Head, the Contractor shall submit to the Compiroller 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 substanceofthe dispute, the amount of
money, if any, claimed and the reason(s) the Contractor contends the dispute was
wrongly decided by the Agency Head; (i) a copy of the decision of the Agency Head;
and (i) a copyofall 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.

2. Agency Response. Within 30 Daysofreceipt 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 investigation, may exercise all powers provided in
Admin. Code §§ 7-201 and 7-203. In addition, the Comptroller may demand of cither
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 materials 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 Comptroller's receipt of all the
‘materials. The Contractor may not present its petition to the CDRB unfil the period for
investigation and compromise delincated in this Paragraph has expired. In compromising
or adjusting any claim hereunder, the Comptroller may not revise or disregard the terms
ofthe Agreement

F. Contract Dispute Resolution Board. There shall be a Contract Dispute Resolution
Board composed of:

I. the chief administrative law judge of the Office of Administrative Trials
and Hearings ("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 executionof the CDRB's
functions, including, but not limited to, granting extensions of time to present or respond
0 submissions;
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2. 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 particular
matte that is the subject of the dispute or report to anyone who so participated; and

3. a person with appropriate expertise who is not an employeeofthe 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
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
havingdisputes 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 ts disputc to the CDRB in the formof a petition, which shall include (i)a brief
statement of the substance of the dispute, the amount of money, ifany, claimed, and the
reason(s) the Contractor contends that the dispute was wrongly decided by the Agency
Head; (ii) a copy of the decision of the Agency Head; (iil) copies of all materials
submitted by the Contractor to the Agency; (iv) a copy of the decision of the
Comptroller,if any, and (v) copiesofall correspondence with, and material submitted by
the Contractor to, the Comptroller’ Office. The Contractor shall concurrently submit
four complete sctsofthe 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. In addition, the Contractor shall submit a copy of
the statement of the substanceofthe dispute, cited in (i) above, to both the Agency Head
and the Comptroller.

2. 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 available 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. Extensionsoftime for submittal of
the Agency response shall be given as necessary upon a showing of good cause or, upon
the consentofthe parties, for an initial period of up to 30 Days.

3. 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 casc.
Neither the Contractor nor the Agency may support its case with any documentation or
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other material that was not considered by the Comptroller, unless requested by the
CDRB. The CDRB, in its discretion, may seek such technical or other expert advice as it
shall deem appropriate and may seck, on it own or upon applicationof 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
time, not to exceed 90 Days, and shall so advise the parties at the commencementofthis
period. The CDRB's decision must be consistent with the tems 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.

5. Notification of CDRB Decision. The CDRB shall send a copy of its
decision to the Contractor, the ACCO, the Corporation Counsel, the Compirollr, the

+ CCPO, 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. A decision in favor of the Contractor shall be subject to the prompt
payment provisionsofthe PPB Rules. The required payment date shall be 30 Days afer
the date the partis are formally notifiedofthe CDRB's decision.

6. Finality of CDRB Decision. The CDRB's decision shall be final and
binding on all parties. Any party may seck review of the CDRB’s decision solely in the
form of a challenge, filed within four monthsofthe date of the CDRBs decision, in
court of competent jurisdiction of the State of New York, Countyof New York pursuant
to Article 78 of the Civil Practice Law and Rules. Such review by the court shall be
limited to the question of whether or not the CDRBs decision was made in violation of
lawful procedure, was affected by an errorofLaw, 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 CDR 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

A. 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 not be made or asserted in
any action, unless the Contractor shall have strictly complied with all requirements relating to the
givingofnotice andof 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
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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
accrualofthe causeofaction, whichever first occurs.

Section 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.

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 releaseofthe City from any and all claimsofand liability to the
‘Contractor,ofwhich 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 Contractorof a breach of any provision of this
Agreement shall not be deemed to be a waiverofany 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 and Contract

This Agreement is subject to the PPB Rules. Ifthere is a conflict between the PPB Rules
and a provisionofthis Agreement, the PPB Rules shall take precedence.

Section 13.02 All Legal Provisions Deemed Included

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

Section 13.03 Severability / 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
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cither 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 suchservicesare performed.

Section 13.05 Unlawful Discrimination in the Provisionof Services

A. Discrimination in Public Accommiodations. 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, partnership status, marital status, disability, presence ofa 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, sox, gender, gender identity or gender
expression, sexual orientation, satus as a victimof 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 govemment 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 unlawiul discriminatorypracticeas 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. Immigration status. In connection with the services provided under this
Agreement, the Contractor shall not inquire about the immigration status of a recipient or
potential recipientofsuch 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 satus.

a7



Appendix A January 2018 Final (NYC Board of Elections and KNOWINK, LLC)

Section 13.06 Americans with Disabilities Act (ADA)

A. This Agreement is subject to the provisions of Subtitle A of Title II of the
Americans with Disabilities Act of 1990, 42 US.C. §§ 12131 ef seq. (“ADA”) and regulations
promulgated pursuant thereto, see 28 CFR Part 35. The Contractor shall not discriminate against
an individual with a disability, as defined in the ADA, in providing services, programs, or
activities pursuant to this Agreement. If directed 10 do 50 by the Department to ensure the
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).Ifthe program site is
not readily accessible and usable by individuals with disabilities, contractor shall also include in
the Compliance Plan, a description of reasonable altemative means and methods that result in
‘making the services, programs or activities provided under this Agreement, readily accessible to
and usable by individuals with disabilities, including but not limited to people with visual,
auditory or mobility disabilities. The Contractor shell 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 Agreement

Section 13.07 [RESERVED]

Section 13.08 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 defeatofany candidate for
public, political, or party office, nor shall anyofthe funds provided under this Agreement be
used for such purposes.

Section 13.09 Religious Activity

“There shall be no religious worship, instruction, or proselytizing as part of or in
‘connection with the Contractor's provisionofservices under this Agreement, nor shall anyofthe
funds provided under this Agreement be used for such purposes.

Section 13.10 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 ef seq., or the regulations of the United States Department of Commerce
promulgated thereunder.

a8



Appendix A January 2018 Final (NYC Boardof Elections and KNOWINK, LLC)

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 affliated
company thereof,ofparticipation in an intemational boycott in violation of the provisionsof 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 i'all respects, with the provisionsofAdmin. Code
§ 6-114 and the rules issued by the Comptroller thereunder.

Section 13.11 MacBride Principles

A. 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 holdsa ten percent (10%) or greater ownership interest in the Contractor cither (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 Northen Ireland in accordance with the MacBride
Principles, and shall permit independent monitoringof their compliance with sich principles.

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

C. This Section does not applyifthe Contractoris a not-for-profit corporation.

Section 13.12 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 Departmentof Corrections; the Departmentof Homeless Services;
the Department of Housing Preservation and Development; the Department of Juvenile Justice;
the Department of Health and Mental Hygiene; the Department ofProbation; 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 Affairs.

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 (ii)
requires such Coniractor to supply individuals with a written application for, or written renewal
or recertification of services, or request for changeof address form in the daily administration of
its 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 written application for, or written renewal or
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recertificationofservices, or request for changeofaddress form in the daily administrationof the
subcontractors 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 Departmentof Healthand 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 provisionofservices.

2 The Comractor 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, renewal or recertificationofservices or
‘with arequest for a changeof address form relating to the provisionofservices.

3. The Contractor will provide an opportunity for an individual requesting a
written application for services, renewal or recertification for services or change of
addrss form relating to the provision of services via the Internet to request a pamphlet,
‘and will provide such pamphlet by United States mail or an Intemet address where such
‘pamphlet may be viewed or downloaded, to any person who indicates via the Intemet that
they wishtobe 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
leadtheapplicant 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 Departmentof Health and Mental Hygiene) to exclude a program, in
whole or in part, from the requirements of Charter § 1069; and (if) 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 safetyofany individual or to the public.
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Section 13.13 Distribution of Personal Identification 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, DepartmentofParks
and Recreation, Department of Probation, and Department of Youth and Community
Development.

B. Policy. As expressed in EO. 150, it is the policy of the City to provide
information to individuals about how they can obtain the various forms of City, State, and
Federal govemment- 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 formsofCity, State, and
Federal govemment-issued identification as the Agency directs in accordance with the Agency's
plans developed pursuant to E.O. 150.

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 or authorization otherwise required for this Agreement to be effective and for the
expenditureofCity 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 10 exist or to bind cither 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 partof and
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do not affect the substance of this Agreement.

Section 14.04 Notice

A. 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 whichthey 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 cither party to the other shall be in
writing and shall be deemed to have been given when (3) delivered personally; (ii) sent by
certified mail, return receipt requested; (ii) delivered by ovemnight or same day courier service in
a properly addressed envelope with confirmation; or (iv) sent by email and, unless receiptofthe
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.

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 institutionofan 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 sad proposer or bidder is not in
amears 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 [below] a
Aspen le

Address Ls EleBERL gersCity. oz. Swe.ZipCole 23/03

CHECK ONE BOX AND INCLUDE APPROPRIATE NUMBER:
‘A 0 Individualo Sole Proprietorships

SOCIALSECURITYNUMBER

Bo Partnership, Joint Venture or other unincorporated organization
EMPLOYER IDENTIFICATION NUMBER

C - wCorporation/Limited Liability Company ~
EMPLOYER IDENTIFICATION NUMBER HY = Y01708F

By.
gare

gro
Tile

If a corporation place seal here
Mustbesigned by an officer or duly authorized representative.
* Under the Federal Privacy Act, the famishing 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 laws, 0 assist
the City in enforcement of laws, as well as to provide the City a means of identifying
businesses seeking City contracts.



SCHEDULE A

RE Te FT SR RRSRE EA Esl
TypesofInsurance CL . . -

(per Article 7 in its entirety, including Minimum Limits and Special Conditions

listed paragraph) eeemtr

= Workers’ Compensation §7.02 Statutory amounts.

= Disability Benefits Insurance §7.02
= Employers’ Liability §1.02

‘= Commercial General Liability §7.03(A) TT
$1,000,000.00per 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. CityofNew York, including its officials and
employees, and

2. Board of Elections of the City ofNew York,
including its officials and employees, and

TieSe Lie) 7.035)1$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

a proof of MCS 90
0 Professional Liability/Errors & Omissions

$1,000,000.00 per claim

§7.03C)

© Cyber Liability Insurance §7.03(E) | Limitation of Liability (each claim and policy
| agaregate): $5,000,000
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‘Additional Insuieds:
1. CityofNew York, including ts officials and
employees, and
2. BoardofElections of the Cityof New York,
including is officials and employees.
Company shall provide proofofcyber liability
insurance coverage for Cyber Extortion, Data
Protection/Breach, Notification Costs, Credit

penning, and ForensicsCoste. -
FV A 0 CA BAR aA
«Violationof Section 3.02(H), reporting

subcontractors in the City's Payee
Information Portal

AOA ee1 ASO 9a BE |
Department's Mailing Address and Email
‘Address for Notices Steve Thompson

42 Broadway, 7th floor
New York, NY 10004

2124872211

Sthompson@boe.nyc

Contractor's Mailing Address and Email -
Address for Notices Kevin Schott

2111 Olive Street
StLouis, MO 6313

8557655773

| Kevin@knowinkcom
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CERTIFICATES OF INSURANCE

Instructions to New York City Agencies,Departments, and Offices

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 oneof the following:

(1) the Certification by Insurance Broker or Agent on the following page
setting forththerequired 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. Ifany policy is not available at the timeofsubmission, certified
binders may be submitted until such time as the policy is available, at
which time a certified copyofthe policy shall be submitted.



CITY OF NEWYORK

CERTIFICATION BY INSURANCE BROKER OR AGENT

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

| —_— KarenTravis
[Name ofbrokeroragent (typewritten)]

| —_— 762LemayFerry,STLMO63125
TAGdress of brokeroagent (ypeviten)]

|— __Ksen@parkerinsurancegroupcom
‘Email addressofbroker or agent (typewritten)

| —_— 314.638.5020 fax is 314-638-7731
[Phone number/Fax numberofbroker or agent (typewritten)]

[Signatureof authorized official, broker, or agent]

YatenTrasQacro Manage
[Name and titleofauthorized official, broke: iypewritien)]

Naser,Stateof... diag ds JEREMYD, NOLAND

4 Notary Public - Notary Seal
Countyof21.7.0. i ro ‘STATE OF MISSOURI

‘Sworntobefo this 3 day of_Sp v20] St. Louis Cityore Je me vo a My Commission Expires:
>< Lr August 24,2020

NOTARY PYBLIC FOR THE STATE OF _M7gserd Commission #12700699
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WHISTLEBLOWER PROTECTION EXPANSION ACT POSTER
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ATTNot Or)
Kili

\ I aS 8N
© RR)hn

ie
EL

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 Tw]

ORIN PERSON AT: oh
New York City Departmentof Investigation oa r=

(OI) [in
80 Maiden Lane, 17th floor oh Ti pid) x
New York, New York 10038 mates

Attention: COMPLAINT BUREAU = Le +1)o.

OR FILE A COMPLAINT ON-LINE AT: "
‘wwwnye.govidoi Or sean the QR Code above

to make a complaint
Allcommunicationsareconfidential —————

THE LAW PROTECTS EMPLOYEES OF
CITY CONTRACTORS WHO REPORT CORRUPTION

« Any employee ofa City contractor, or subcontractor of the City, ora City contractor with a contract valued
at more than $100,000 is protected under the lav from retaliation by his or her employer if the
employee reports wrongdoing related to the contract (0 the DOL.

+To be protected by this law, an employee must report to DOI orto certain other specified government
officials ~ information about fraud, false claims, coruption, criminality, conflictofinterest 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 she has been dismissed, demoted,
suspended, or otherwise subject to an adverse personnel action becauseof that report i entitled to
bringa lawsuit against the contractor and recoves damages
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EXHIBIT 2
COUNTY OF DUTCHESS CONTRACT



EEMENT

THIS AGREEMENT,bering thodate #t forthon thsignatorepage;byandbetweenthoCOUNTYOFDUTCHESS, asmuticipalcorporstcnwithofficesat 72 MarketSteet,Poughkeepsie; Now York 12601 (escinafterrofl togsthe“COUNTY") and KNOWINK .LLC, &limitedlilt corporation,whosedes is2111. Oliv Street, St.Lows,MO63103(hereinafterrefered 0.25the “CONTRACTOR:

WITNESSETH:
WHERBAS,theCouny,onbehalfoftheDepartmentofthe Bord ofElections, desirestheocvitesofthe contractor 0 provide electronic pol books, softwars licensing,nefoorkingata and haar, and
WHERBAS,the ContactorJs qualified aniswilling and ablto perform such servicesnatimelymane,and
‘WHEREAS, te fds necessaryo pay or such services a0 sppropratedi tho AdoptedCountyBudget,now,therefore, itis mitally sgrbed byendbetween theparties bereto 85Dliows:

1. SCOPEOFSERVICES, TheContactoragrees operform in a mannerwhich isacceptable tthe County, consistentwiththo hight secdards ofcare, and in shit compliance"vith all applcdble federal,stateand local Jaws, regulations ad procedies, he servis st forthinExhibic “A” annexed heretoandmade parofthis Agreement. Ifany tera, provision, clauseofcovenaotofBxkibitA” contradictsorcreates an ambiguity with any teen, provision, claseor covenantofthis Agreement, paagraphs“1” through “36" inclusive of(his Agreement shallgovern.

2. PROJECT AND DOCUMENTS FORMING THIS AGREEMENT, Proposals‘wer ecreend or completeness and compliance with Section 5.0 Foposal Requbements Everyproposal submittedwas reviewed in accordance withthe following criteria: (e)Compliancewithrequirements ss outlined in these specifications; (b) Proposer’ experience! qualifications, nd (c)Cost. The Contractor, KNOWINK receivedth highest rating.
This Agreement shall be deemed to include GF applicable); the advertisement forproposals; the Instructions to Bidders; th Information for Bidders he Contractor propel hetechnical and contract specifications dated March 18, 2015; th plans or drawings, any sddeods10 speificatonsif the sme. are ised prior 10 the dateofeeceiptofproposel insurance conadsand cericofinsurance; and all provisions required by law fo be inserted in the conc,‘whether sctually insertedonot. The project is described a follows: REP-DCP-10.15, RequestFor Proposal dated March 18, 2019, for Electronic Poll Books, Software Licensing, NetworkiogData 2nd Hardware.
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3 HGEISING, Corr esse cone ofli Fll od® sd Boe
software, and maitainthe excasiv rights,ileand interests inl intelectualproperty rights
there,inchding, but no limitedt, nyand allslatedpatents,copyrights, trademarks, ervicemarks,tdsmais,dooutrent,1ogos, Softer, microcade, firmware, inforuation, ides,soncepls, onion, deta processing techies, documentation, diagrams, schematics,equipmentarchitecture,improvements, cods, updates,tado soorets and.material.20d anyenhancementofseid softwais made for purposesofCounty underthisAgreement collectivelyreferred4o 43“KNOWANK.Software”/ “Software”), Contractorherebygrantsta Counfy&nonexclusive, non-sab-fcensable and nontraoserabl TimedLicense for its bona ide landpastimes exiployees nd olctionoficial to uso theSofware.TheLicenseallots the Couaty to
StithSoftwareend theSoftwaredocamenttio atho couseof peratingtheBlestronioPolBooksforthe slepurpose ofmaoegingtheelecroiiopollbookvoterlistswithintheCounty.
TheLicensegranted:docs notpermit theCounty,toussor access thssotreecode forthe .Softwar,nordoesthe Licenseconveyorgrantfo Coutty ahyfights, thle or interestin theintelectual propecty owaesshipofsuchSoRwatc. IF tho Cointy proposeschangesin theKNOVANK. Software: to. Coptscor, such proposals will become. Contractor's propery.Cantaaciormay,i, itssole discretion, eecttomakeornottomakesuch changes withoutsefecenco;orcompensationto theCounty ofany third party. County shallownthe Coslom‘rlning masual andvideosthataredoveloped by, ContractoronbehalfofCounty. County‘iynot odifyorcopy the SystemorSoftvare.Countyshall no,under any circumstances,caseorpritheadaptation, conversion, reverse caginerisg, disssembly, or te-complaionofaaySoftware or attemptto driv thesours codetheceof, Countyshallnotuseany Software. .for_sppliction. development, modification, or customization purposes, except throughKNOWNK

4. TERMORAGREEMENT. This Agreement shallboeffective uly 1, 2015, andhall terminateon oly 1, 2021, unless olherwiso terminated as setforthherein.
5. PAYMENT. As fll and complete consideration fothe servis so eaderd, theCounty ehall pay a total um not fo exceed FOUR HUNDRED THIRTY-TWO THOUSANDSOXHUNDREDNINETYand 00/100 (5432,630.00) DOLLARS; tobe paid as follows:
YEARONE: () the amount of FOUR HUNDRED SEVEN THOUSAND FIVEHUNDRED FIFTY $3407,550.00) DOLLARS for the poll print system, pall ped system,Bluetooth printers, receipt paper, cabinets az charging ations, and () fhe amount of ONE‘THOUSANDNINEHUNDRED NINETY 10d (51,990.00) DOLLARS for th poll print annualsoftware license; and

YEARTWO: (0) the amount of TWENTY THREE THOUSAND (§23,00000)"DOLLARS for the poll paid ama software ligase; and (d) th. mountofONE HUNDREDFIFTY ($150.00) DOLLARSforth data plan to be paid on an hourly basis.
Contractor may opt to recive. payments electronically by submitting an authorizationform totheDutchess County Comptroller's Office
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Peymentofthe sbave consideration shall be made fo the Contractor pon sbisson ofstatements n »form satisfactoryto theCounty. Nopaymeatshallbemade prior toaditandapproval by the County:

6. INDEPENDENTCONIRACTORSTATUS. TheContractor gress that he is anindependent contact ud hat all oodWise at obo whspl or lic ofCounty, und at iitirfederal, stateno local incose texnorpaycoll te ofay kindshallbowithheldor aidbytheCountyonbef of the Couttactor crNs exnplogeesthat heContractorsia notbe eligible: 5, und shallnot beentitdtoparticipatei,any employeepension,health, Teiement or other ogobeoeit pla of theCounty,that thoCortrasorSal+ havenoworkers compentation or isbilty coverage throughtheCountyfor the Contractororicmployess,andthat theCorttacior hallsot bo entedto mak anycai against teCouryforthese or sayother rightsorprivilogesof anoffice o cuployes ofthisCouity.
7. DEFNSEAND INDEMNIFICATION:
PROFESSIONAL SERVICES For a tes wig out of th Cotasprofssiosal services,ths Contractoragrees, {0 fhefullestextent permittedby law,onderi ld aml tp Coun,isoffers, ndcployesssunt dunes, Failedentsincludingreasonableattomey'sfoes, totheextentcausedbythenegligentperformanesofthe(Contactor, or hidparesunder th direction orcontrolof the Contacto,inthe performeaceofprofesional services under tis Agreement
GENERAL LIABILITY: For all matters other tha those srisng outoftbe Coriractorsprofessional services (such other matters commonly ofere 1 as “General Liability Clie”)the Contractorages10the fullestextent.petebylv to defend, indemnitytnd holdthCounty and its employees hircsiess rom any. and al such losses, cloms, ens, demands and‘causes or action, inclding but not mid to, judgments, penalties, interest, court cons, sadlegal fea incurred by the County on behalfofay prt, in connection wit or ising ditecl orindizecly from this Agreement. The contractor shall investiats, handle respondto and dedany such claims, demandso suits at his sol expense, nd shal bear all other related costs and ipenses even ifsuch,cls, demands of suis we grovndless, fle or Sevddent, THs !indemnification section shall survive theexpirationo terminationofthis Agreement,In any matte in which indemsification heseundec fo either profesional or non-professional iservices wouldviolte Section 5-322. ofthe New York General Obligations Law or any otherapplicable legal prohibition, the foregoing provisions shall ot bo construc to indemay theCounty for damago arising outofbody injury to persons orto property caused byorestingfrom hesol negligenceofDutchessCounty employess.Tho team “employee”stall includeal !officers, advisory board members andlor volunteers seving the County,

|8. INSURANCEREQUIREMENTS, At ll times during th temof this Agreement,tho Contactor ead his sub-comactos, if any, shall maintain a his own ost the flowinginsucano andshal provide proofthea o the County, in the form ofa Crateoftanceior tocommencing work under this Agreoment: :
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Worker's Compensation Brployer's Lidbity (savory limit), In compliance with theWorkers’ CompensationLaw oftheStatoof New York, exch contractor hal provide:
a certifi of insurance on an Acoxd form indicating proofofcovecage for Worker'sCompeasation, Employer'sLisbly, OR

©. Now York Stas Workers Compensation Notice of Compliance (Form C-105, Form U-263,Form S112 or Form SL10527). i
©. Tathe eventthatthe Contractor is exemptfom providingcoverags,hemust provide s ipropel ected copyofthe Certiicas of AtetainofExemptionromNYS WorkerdCompensationBoerd, Form CE-200.
¢. Asef of patielpion in slfinsuranseprogram.Thsdepartmentresponsibleforthimplementationofthe Agreement will obiain verification fomtheDistrofRiskMansgeiment for thoso municipalities priipting in the Dutchess County Self TnuredPin.
Commerdil GeneralLiability Iosrancs coverage icloding basket contractual overage forthe operationofthe under tis Agreement ith lit not less than $1,000,000 perEe LTiecoverage form and islude bodily injuryandproperty datago lability. Tho County must belisteda aklional insured.The addition) sured eodorsementfortho.Commercial GenerLisbily insrance required above shall ot contin any exclusionfobodily irjry o properydamage rising fom completed operations.
Automobile Liability Tnsicasce coverage for all owned, scheduled, bired, sod non-ownedvoicleswith a combined single limit of abitofnot ss han $1,000,000. This suranceall iockide coverage for bodily injury and property damage. The County must be listed 38additional insured.
‘TheAcord formcertificate ofinsurance must continthefollowing provisions:

(A)Tho County ofDutchess must bo listedaerica hder and adiional inured on thecomercial geveral, umbrell/excss, and eutomalile lsily policies. In addition, thecomercial general lability poly must include the addtional insured endorsementforms02037 July2004 dition snd the og 2010 April2013 dion or thes equate
(®) The commercial genera and automobile policiesar primaryand noncontibutory.
(©) The commercial general linbiliy, avo ably and workers compensation policies mus |cantina waiverofsubrogation in vor of tie CountyofDutchess. 1

i0) The mbrllexcess policy is primary and novcontbutory and must containa waver of |subrogation in favor of the County of Dutchess.
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®) Iftheworkers compensation NoticeofCompliance is used insteadoftheAcordcertificateofinsurance, theNoticeofCompliance must indicate that a waiver of‘subrogation in favor ofthe CouatyofDutchess is provided.
4polities ofinsurancerefsge fo thaveshallbeunderonitie bycompanies.authorized todobustaessinthsSatoofNow YorkvithenAM.Best financial srengihretiog ofA-orberthealtecnliye,thepolicies ofinsurance referredtoabove maybeundervrittenbyNob-Admitted *companios with & A.Best fiiocial stregth atingofA or higher.Indin,evecyplyrequiredabovoshellbeprimary end moncontbutory.Anyinsurancecarried by heCounty isofficers, ositsemployeesshallb excosssndnoncootrbutory insaranc totafprovidedbythe‘Contracor.‘TheContrastor tod hissub-coniracior(s), if any,shllbesolely responsibleforanyGuducible losses under eachofthe policioreuirdshove. |

Payments)tothe Coracorinsybe suspendedJ the eventtheContractorand hissubContactos)iF any, ils providethe requirednian documentation ins timely manner
“i tocaoclaonor makrial changai anypolicy, athirty (30) day notice shall bo giventotheCountyAttomeyat theaddress listedbelow:

‘Dutchess County Attorney
County Office Building

22Market gest
Poughkeepsie, New York 12601

nttcpete oun al be ponocaliAres vibther expatso lability tothe County,or10 requiretheContractorto replace the eunceliedinsirasce policy, or roof) any mateial change in th paliy, so tht the insurance coveregesequinedbythsparagraphismaintsioed cootimuouslythroughoutthetemofthisAgreementfom and substance. cocptabl to the: County. Failure of the Cortractor fo ake out or tomaintain,of the taking outo the maintenanceof any required insurance, shall not relive fheContractor from aay Liability unde this Agreement nor shall the insurance requirements bogomtoned to conflict with or to limit the obligations of the Coniacer soncemingindemnification.

AlllossesofCountyproperystall be adjusted withand made payable directly othe County,
Al Cenifctesof Insurance shallbe approved by the County's DirectorofRisk Management ordesignesprot to commencementof any wrk odes his Agreement,
nthe even tha estas fn excoss ofthese amounts are fled in connection with tis Agreement, .thexcess amount of any portion thereof may be withheld from payment due oto besos dctheContactsnilthe Contractor fishes such adiional security a is doermine necessarybythe County.

9. QUALIFICATIONSOFCONTRACTOR. The Contractor specifically representsthat he and bis members, officers, employees, egeats, servants, consulants and subconuaciors

5wars



ave the expericace, knowledge and character necessary to perform thei particular duties underthis Agrebment.
10. PERMIISANDCOMPLIANCE. The Contractor shall obtain, maintain ard

pyforanyandallpermitsand licenseslegally required, Contractorshallgive llnotices,payllfoes,anderracgefotal inspections and approvalsrequiredby anygoveramaental agomsis, .Contasor shall comply with ail Jaws, Toles nd egalations applicable to tho work to beperformed bereunder, Alofthe above shal be done at uoadditions) cost foteCousyQuestionslating 5 ny pplepermis, ilsotreglaionssalbs refed tursppropreterepresentative. If Contactor perfbms.any work which iscontrary to soy. eve,+ ordinances, ul, regaltions,permitconditions, ulding codes,orders ofdizeeive, Contracorshall assume Rillresponsibility theroforsaod shallbear allcosts andexpenses herd. .Contractorsellcomplywith the Federal Occopatonal Safety andHeli stadtheAmici‘DisabilisAct:

11. NONDISCRIMINATION Contractorshall eitherdiscriminate‘aginst snemployesorspplicanforemployment nor refsservicespursutnt orinconnectionwihUsAgrebmeatbec of age, ace, creed, calor, se, sexual orientation, national org, disabilityor mari stati.

Contactor.shalltak all afinmstive stopsmecessaytoensure equal employmentopportunities without isériminationbesauseof age, rac, eed,color,sex, scwul orientation, .nationalorigin disability ormarital statsandtoconplywith llfderel,state and ocalGilsightsJawsincluding,but not limited1, heAméicaaswithDisabilitiesAck
12. RETENTIONOFRECORDS. The Conmactoc agrets to masta and have‘availblefo audit such records a3 may be required by tho County, New York Stateor UnitedStates govermental agsicies. These records shall be. available or iaspecton by properyidentified personelof the above governmental agencies upon reasonable notice, and shall be i‘maintainedforaminimum often (10)yeasafer tervinationofthisAgreement. i

15. NON-ASSIGNMENT. This Agreement may ot be assigned by the Conteactor |‘withoutprio writenconse ofthe County,andthe County shallberelievedofallabilityand !obligations consistent with the New York State Geoeral Municipal faw Section 109 in the event iofsuch unauthorized assigamen. }
14. TERMDIATION. (3) Without cause. The Parties may terminate this Agreementupon sity (60) days’ prior written notice to the other party of is utent to terminate without

®) With cause. The County may terminate this® Agreement with cause uponproviding thity (30) days written boice tothe Contractor which clearly identifies th breach of |the Agreement by the Couvactor ih a chance for Contractor o cure such breach during the inotice period Contest. Contactor may terminate this Agreement vith cause upon providing.30 days writen notice to County which sets forth the breachofthe Agteement by Countyith a chance for County to cure during the notice period. Termination "with canse” aa sot
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forth herein shall mean a filore of Contactor or County to meierially performs theerespective duties and obligations in accordance with the terri of this Agreement. Tn thevent County violates the terms of the Licenss as set forth hereinabove in Section 3,Contractor may immiedintly terminate his Agieeraeit and Suspend County’ aces vestheSoftware,

Inthe eventofteminationwithoxwithoutcaus,the Contractorshall deliverto the :County:anyoralldrawings,spetiioations,reports andotherdat,records,materials ndequipment in bis custodyor contol pertaining10 Agreementwhich belongt County nd he‘Countyshal pay 6 theContractorll imouatsdu tothe imeoftermination f accorded iththetemsofthsAgreement. Suchterittion shalnotivaise 0anycauso ofation sgeastfoe Couty fordamageslos ofprofits, expeassorother rretionofmyKid‘Notwithstanding,any other provisionofthis Agreement if i he judgment of(he County, 3temminationfsmade necessaryordesieble becauseofthe Contractor'sfivetoSE isobligationsundethis Agreemett,orany herTilt cf theContractor,the County maywildpaymeatofall or anypartofmoneyswhichotherwise maybepayableto the Coateedor undertisAgreementandapply.suck moneystoward say. damagesorexpessessustained by the‘County 2 aTesultofsuchfile inching,without imitation,anyexcesscosts incurredbytho‘County jn completing th secvices under tis Agceemnt by ho ws or Gmploymentofalrons oii. Nottets frig th Contac dil il ohCouatyforlf suchdamagesardexpenseswithout Limitation o anysuch moneysbeingwitbheldby theCounty,3 thefleoftheCounty to withholdmoneysfom teContract shal po be -canstroed 3an acknowledgementby the County that 60 suchdaunagesor expenses exes andhallnotprevent theCountyfrom thereat aking anyclimagaist he Contractor therefire
15. EXECUTORY. TioDicbessCountyfiscalyearbegins of Tanuary 1 sudends‘on December31%ofany given year. Notwithstanding anything 10 the contrary contained hese,it understoodaodagresdtht this Agreementshalbedepted execotory oaly to theextentofhe monies availabletotheCounty for theperformaceofthotermshereofand that in theventthatthe DutchessCounty Legislaturefist appropriatethe necessary fads tafe payment inany calendar year beyond th initial year herein, tisAgreementshallsutomatieaty cee sadtermioateon th last day of thyeat inwhich ndshavobeen appropristed for sad Agreementdo liability on accountthereofshall be incurred by the Coty besond fhe funds avaible orthe performance of this Agreement. It is further understood and agreed that nether hisAgreament nor any represeaation by any public employee or officer creates any legal or mors! :obligationtorequest, appropriate os make available monies for the purposeofthis Agreement
16. NOTICE. Boopt as otherwise provided in this Agreement, notice required fobe.ive pursusa to his Agreement shall be mace in writing and addressed to the followingor 300ober person asthepacties may designate:

Dutchess County BodofElections ;45 Cannon Street
Poughkeepsie, NY 12601
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Knowink LLC
Att: ScotLeitdecker, Managing Director2111OliverStreet
St Lous, MO 63103

17. NON-WAIVER Failure ofeither party 10"execsisoanyrights‘wider his‘Agreementfor ¢ breachtheccofshall not bedeemed awivesthereof or &waiverofaaysubsequeat breach.
18. SEVERABILTY. If anyprovisionof this Agreementshallbeheldunenforceable,the retof the. Agreement shallnevethelesemaiinful force and fet.
19. CHOICEOFLAW.VENUE.Anydisputearisingdirectlyorindirectlyoutofthis Agresment ll be determined pursuaattath owsofheStateofNow York,Thpciherebychoosethe NewYorkStateSupremeCoust,DutchessCountyas ¢forusfrsry suchdispute

20. NOARBIIRATION. Disputes involvig this contrac, including thebreach oralleged breach thereof, may notbesubmitted tobindingarbitationbut must instead bo heardscaordageeWith tho Paragraph aboveeid “Choice ofLaw, Venue”.
21. SERVICEOFPROCESS.In additiontothe methods ofserviceallowedby.the °NewYorkSatoCivil PracticeLaw & Rules (CPLR);Contractor hetsby consentsfservisofprocess on it by registered: or certified mall, Rum Teeipt. requested or by Fcsimle (fn)transmission. Service hereunder shall be complete when deposited Jn tho United State af,ly addressedand withproper postageorwhenthefaxhesconnected.  Contracer mushpromptlynotifytheCounty,in wating,ofeachandcverychangeofaddresst whichserviceof :process Gan be made. Service by the County to the Just known address sal be suficenContactor will ave thity (30) calendar daysafter servic i complete in which o cespond. |
22. CAPTIONS. The capions aro inserted only as a materofconvenience sod {serene, and in 10 way defn, limit or describe the scope o intentof this Agreement nor n |any way affect the terms hereof.
25. COUNTERPAKIS. This Agreement may be executed in any number of !‘ countespats, eachofwhich shal bean original and shall constitutehe same Agreement.
24. GENDER. Wordsofthe sasculineor feminine gender inthis Agreement, unlessthe meaningof the sentence indicates oervise, shall be deemed to refer to either male orfemale persons.
25. LABORLAW. Contractor sal, at your own cost and expense, comply tith ll applicable provisions of the Labor Law, including, without Fmitation, artes 5 2.0 :and |
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26.+ DOMCEORINTENTTOSUE (3) Contractoragreesthat t leatcine (90)dayspric to commencingsit agains he County fo any tierarisingdirectly o dines aotOFtis agrecment, Contractorahllprovid to the County aswomdoeartot isingth ms,plac, and mannerofanybreachofthis agreement togetherwith ateied stoforynsges{ormhichyoubelieveyouaeentitled. (6)We bal hveth rightto conduct  degontion epioral questiotsofan offer, employes orsgent oftheconiracte,oftheCounty's choi a4 1panymateaio under 43agesment withinthe 90dayperiod described shove, (Siccompliancewihthisparagraphshall be» onionprecedentmasenancs orponeanyaction o proceeding,whether egal or administrative,Thisparagraphshallmotbyconradfo tol any applicablesauteoffimiation. (4) Any action sgainst tho.county metbecommenced witin one yearof the event which givesfis to billy
27. REQUIREDPROVISIONSOFLAW.Factandevecy provision f ede, dateorlocallm,mle.of regulation egiredbylw tobs fusrtedinthisAgrecacotshallbedeemed{ohave besinserted heroin, fsa such rovlion i ot sete oughmistekoor thermthenupontheapplication ofciterparty his Agresinentshal bephysically amendedtomakesuch nsesion,

28. BINDING. ‘This Agreement shill te valid sud binding oe if bas besaspproved by the Dutchess’ County Atiomey's Office, executed by the County Executive soddelivecedtothe Contractorat theaddressindicated.intheinoductary paregragh of 6Agreement.
3

nai, ENFORCEMENTEXPENSES. Conractorshallpay llcostsandexpenses,including, resonable afore’foe in-bouso or rianed counse), tat the County srs 1enforcing anyofthetaoftisAgreement
30. SEE-OFFRIGHTS,TheCountyshallhaveall of its comiion av,equitableandautory rights ofss-of. These rights hal include, but no bo mite 0, the County's option toithhold forthe purpossofset-offany moneysdueto Conzactorunder this Agreement fo avyamounts dus aad vingto the County wit regard o is Agreement, any other sgrecsnt withe Countyo aayof ts departments or sganies. This rightofsetoff chides amy ares.or tem commencing prio fo or subset 0th temoftis Agreement, The ight ofscoffhal clude any amour due to the County fo any reason including, wibovt imitation, 1xdelinquencies, eedelinquenciesofmonetaeypanties relative thereto,
3L. RULESOFCONSTRUCTION. Thiscontractshall be deemed fo have been |mutallypreparedby the pares beet sad ball notbeconsiruad gin any ofter ally by ;reasonof authors

32. AUDIT. Costractor shall maintain an accounting system that enables fheGouaty to readily identify asses, abilities, revenne, exponses and dispositionofCounty funds. iRecords shoud include, but not be limit 10, those kept by the Contractor, is emafoyessagent, asslgns, ond subcontractors. '
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ALL vouchers or invoices preseted. or payment to be made hereunder, and 1h books, Ecordsand accounts upon whi thoVoichers or avoloesa basedsce subject  revien by he. Tesponsile depart ad aut by the County Comptrollec. Contractor shall submit any all dowumentaionand justificationinsupportof expenditures o foes under isAgreoment8may be touredby the County.
The audits may include exstvinaion 8nd reviewof the source: and applicationofglfondsfrom the coutty,state, or federalgoveraments, Conrmeorchal notbéened10znyintr. nal paymentwetisAgreement, odanyoverpaymentmyberecoupediFanysudsequinsandlorrequests hae notbeesafifactorlymetor if anyexpendedoffaybytheContracoarrdeterminedtobokegaulerbytheauditor, Thispsaggaphhall vinethyteminatonof the Agreement,
3. SEVERANCE PAY: The County Shall Not Be ChargedforSevernocePayIncentives. ThoCounty is swarethtfon ine otin contractagenciesenige in programssushasslyrienplan whicewrd emplogeeswith a soverance Taymcot as sn cetivetoward voluntary resignation, ‘ThsCouyofDutchess i prokitited bythe New York Stet(Coustitaton fiom makinga.gf of publicfinds andsuch soverancs payincentives amount 1510hai, Therefore, not s herebygive tsCoutty nds hal notbe sedforthepurpossOf &severancepay oranysuch inceative, IF aauditofpaymentsmade under hi Somefevessthatsuch payments have, boentide,thsCovtraciorshallimmedinslyrombucetheCounty orthe ull mount ith interestupos receipt of a witiendeadfom the County:Tn .edition te County ay declare his agreementnullaod void.
34.

‘WITHOUTGAUSE-IotheeventContactor terminates without caus, henvpon Termination oribs Agreement, Contractor shall: 1) cope with the County o develop 4 bensifon pan andsist i effctogan orderlytranaerofservicesand obligationsoany sucoceor Contraction@) provide Cony ith sosss 0 and. copy of all books, records 0d therronpropritandocuments including, but not limited fo digital records, relatingfo the performanceoframieesunderthisAgicomest that are requiredor requested,atnocharge,and If 50directedby hnCounty. The obligations of tis paragaph shal survive: the, termination of this Agreement‘iether the agseoment i tecminatedfor causeorteminatedfo canvesince,
35. CONFIDENTIALITY. TheContractorstall comply-wih applicable federal andste requirements for confidently of records and information, and agress not to slewexamination of records nor disclosures of information, except ss requied by the Couty unger{he termsof this Agreement, Further, ll KNOWN Software of Contrecer (defined done),including ll pplication files, dat, iforaiion, snd anything resting fo the ana. walfnctonality of the software, including, but not limited to, sour code and objet cob shaalways bo maintained confidentially whether or not it contains 8 legend of “Confidentiats

36. BUDGET. The Contactor agrees to provide services under this Agreement in{uit complisne with the budget whichi sanexed to and made » part of this Agreement oBibi "B" and which deals all personne or thes costs of services 10 be sented by the
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‘Contractor underthisAgreemeot, ‘ormodification: ofthebudgetmustbein wriA rer tt
2SERGOVERNMENTALINT:ToCoitofDusreeo othe tanta} entities, to 6. ls eocvidesevaded asETaaasit, pratoaa roa1Dan21 ed the vedo 1 col od smebem‘Dutchess andtheveador,DussCin sul have20responsibility n th dlingtanshevendoadsay othergorse tly othe stDischsCon

i SIRAGHEEMIDNT,ThstsseisAgs, dinglsinchmonsindexhibit,represent1sBal intent of thopatie,Any modification,resoissonorwaiverofinh5Agana tblwil 1dced18emgwithth sath ormalitiesaccordsd thisbasicAgreeinant,
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