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This Request for Proposals (RFP) solicits the services of one or more companies
to assist the New York City Office of Payroll Administration (OPA) in the
operation and administration of a Transit Benefit program for City employees in
conformance with 26 U.S.C. § 132(f). Once proposals have been received, OPA
will conduct a selection process based on an evaluation of a proposers’ technical
ability to provide the required services at a cost that is most advantageous to the
City. Proposers will be required to submit both a Technical Proposal as well as a
Price Proposal (in combination, “the Proposal”) in response to this RFP.

SECTION I. TIMETABLE

A. Pre-Proposal Conference: A Pre-Proposal Conference will be held at One
Centre Street, 18th Floor Conference Room (enter through the south side
of the building), on December 15, 2008 at 10:30 AM. Proposers will be
required to pass through metal detectors and present photo identification
to building security to enter the facility. Attendance at this pre-proposal
conference is not mandatory to propose on the contract described in this
RFP; however, it is strongly encouraged.

Submissions: Submissions shall be delivered at or before 12:00 Noon on
January 9, 2009, clearly marked with “Office of Payroll Administration
Transit Benefit Proposal” on the exterior of the envelope or other
packaging.

Authorized Agency Contact Person: Proposers are advised that the
authorized agency contact person for all matters concerning this RFP is:

Valerie Himelewski, ACCO

Office of Payroll Administration

One Centre Street, Room 200N

New York, New York 10007

E-mail: vhimelewski@payroll.nyc.gov
Phone: (212) 669-3455

Fax: (212) 669-4626

The proposer shall hand deliver or deliver via an express mail service the
Proposal to the authorized agency contact person at the above address.

NOTE: Proposers are held responsible for ensuring that the RFP
response is received at the Office of Payroll Administration no later than
the deadline for submissions.


mailto:vhimelewski@payroll.nyc.gov

Inquiries: In the event a proposer desires any explanation regarding the
meaning or interpretation of any of the provisions of this RFP, such
explanation must be requested in writing (e-mail requests are acceptable),
no later than the date and time of the Pre-Proposal Conference prescribed
in Section I(A) of this RFP. In the event OPA determines that it is
necessary to respond in writing to the inquiry, such response will be
furnished as an addendum to the RFP to all potential proposers.

Addenda: Receipt of an addendum to this RFP by a proposer must be
acknowledged by attaching an original signed copy of the addendum to
the Proposal. All addenda shall become a part of the requirements for this
RFP.

RFEP _Schedule: The following is the estimated timetable for receipt,
evaluation, and selection of proposals. This is only an estimate and is
provided to assist responding firms in planning.

a. Identify Contractor: Within eight weeks of submission deadline.

b. Contract Registration: Approximately four months from date of
Contractor selection.

C. Contract Commencement: Upon receipt of Advice of Award.

SECTION II. SUMMARY OF THE REQUEST FOR PROPOSALS

A.

Background and Objectives of the Project: The New York City Office of
Payroll Administration (“OPA”) currently administers three transit benefit
programs for the City’s employees. These programs are described in
detail below and are funded by a combination of payroll deductions taken
by the City’s Payroll Management System (“PMS”) from the earnings of
participating employees for the purchase of transportation fare media and
a City contribution to cover some administrative costs. The programs
allow employees who elect to participate to purchase transit fare media
(transit passes) with pre-tax funds deducted from their paychecks in
conformance with 26 U.S.C. 8132(f). Supported transportation options
include City subways and buses as well as Access-A-Ride paratransit
service. A desired expansion in the participating population and in the
number of benefits to be offered has led OPA to seek the services of one
or more vendors to administer a revised Transit Benefits Program.

The selected vendor(s) will be expected to provide transit passes,
transportation debit/credit cards, reimbursement services (as applicable),
administrative support and customer service, including employee
enrollment, replacement of lost or damaged vendor-provided media and
suspension or termination of employee participation, in connection with



the operation of the transit benefit programs. In addition, the selected
vendor(s) will interface with OPA and representatives of other relevant
City agencies in support of the provided transit benefit services to City
employees.

It is the goal of this RFP to maximize the transportation options available
to City employees under this program to the degree allowed by 26 U.S.C.
8132(f). The only restrictions are those directed by City policy. An
example of such a policy driven exception is that the City may choose, at
its option, to impose geographic limitations on commuter parking under
this program. OPA seeks to obtain maximum contractor-provided services
in connection with administration of the transit benefit programs and to
limit the use of City resources in connection with operation of the
programs.

Joint Ventures and Other Contractor Relationships: To meet the
requirements of this RFP, a proposer may propose to provide services in
conjunction with one or more other company(ies) in a joint venture. There
iS no minimum requirement for the proportion of work by any such joint
ventured parties; however, one of the parties must be the prime contractor
with the other party or parties, the sub-contractor(s). The prime contractor
will be held responsible for performance under the resulting contract.

Joint ventures must carry the required insurance either as policies written
specifically for the joint venture entity, or by using their existing single
entity policies with endorsements written for the joint venture activity.

OPA does not recognize the corporate configuration wherein one
company is “in association with” another. Relationships between two or
more firms shall be either as joint venture or prime
contractor/subcontractor. In the event that a proposal is received wherein
two or more firms are described as being “in association with” each other,
OPA will treat the relationship as one of prime contractor/subcontractor(s).
The proposal evaluation process will be handled accordingly, and if
chosen as a winner, the contract documents will show only the prime firm
on the signature page, and all other firms will be relegated to Exhibit 1,
which lists any subcontractors that the Proposer will be engaging in
connection with the project.

Anticipated Contract Term: It is anticipated that the term of the contract
shall commence on the date set forth in the Advice of Award and shall
continue for a term of four (4) years with the opportunity of two additional
two (2) year renewals, exercisable at OPA’s sole discretion.

Insurance: The selected contractor(s) providing services for the project
must provide the types and amounts of insurance specified in the contract.
At a minimum, the contractor(s) will be required to provide Commercial



General Liability Insurance in the amount of One Million Dollars
($1,000,000).

E. Anticipated Payment Structure: It is anticipated that the payment structure
of the contract awarded from this RFP will be based on payment to the
contractor for the value of any transportation passes or qualified services
purchased by the contractor for participating City employees plus an
administrative fee per participating employee. However, OPA will
consider alternative payment structures and reserves the right to select
any payment structure that is in the City’s best interest.

SECTION Ill. SCOPE OF SERVICES

A.  Transit Benefit Options: This RFP is intended to provide maximum
flexibility and options for City employees to use pre-tax and post-tax
earnings to purchase transportation fare media (transit passes) and other
transportation options as may be permitted by 26 U.S.C. § 132.
Respondents may therefore submit a Proposal to provide services in
connection with City employee purchase of transit passes on any one or
more of the following types of mass transportation or (as applicable) to
provide reimbursement for costs related to the services listed below:

City subways and buses, including express buses;

the Metropolitan Transportation Authority’s Access-a-Ride
paratransit service;

other paratransit service for the disabled;

regional commuter railroads;

regional commuter bus lines;

regional commuter ferries and water taxis;

commuter van service; and

commuter parking (subject to geographic limitations and facility
connection with mass transportation).
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B. Compliance with Federal Regulations: The selected vendor(s) must
comply with 26 U.S.C. § 132(f) and all federal laws and regulations
applicable to the pre-tax purchase of transit passes that are currently in
effect or that will be enacted or revised during the term of the contract.
The selected vendor(s) will be liable for and must indemnify and hold the
City and its employees harmless from any costs incurred by the City or its
employees which result from the failure of the vendor(s) to operate the
Transit Benefit Program in full compliance with all relevant laws and
regulations. Such costs may include, but are not limited to, fines,
penalties, and additional tax liabilities imposed on the City or its
employees.




C.

Current Transit Benefit Programs Administered by OPA: OPA currently

administers three transit benefit programs for City employees.

1. Transportation Spending Account Commuter Savings Card — This

program provides a Personal Identification Number (PIN)-based
debit card (TSA Card) linked to a Transportation Spending Account
secured by the City’s current contractor. The TSA card is mailed to
each participant’s designated transit benefit address. It can only be
funded by transportation deductions taken from each participant’s
pay. Participants may choose one of five deduction plans. The
TSA Card is restricted so that it only functions at MetroCard
Vending Machines and can only be used to purchase MetroCards
for use on New York City Transit subways, local buses and express
buses.

There are no enrollment periods for the TSA Card program.
Participants may enroll at any time and will receive the TSA Card in
the mail at the designated address within 10 business days.
Participants may also change address or deduction plans,
temporarily suspend transportation deductions from their pay, or
cancel their participation at any time. All transactions (new
enrollments, changes and cancellations) require the provision of the
City’s unigue seven digit numeric employee reference number and
are requested via the completion of the TSA Card form/application.
The form must be completed and signed by the participant and
submitted to the designated agency Transit Benefit coordinator for
manual processing within PMS. PMS creates and sends an
electronic file containing all new enrollments, changes of address
and cancellations to the TSA Card program contractor each night
(deduction plan changes and suspensions are not sent to the
contractor). On the following business day, the TSA Card
contractor returns an electronic file to PMS containing a TSA Card
account number for each new enroliment. Upon receipt of the
account number file, PMS sets up the deduction within the
participant’s PMS record. TSA payroll deductions begin on the first
paycheck that is calculated after PMS sets up the deduction. TSA
Card deductions are sent via Automated Clearing House (ACH)
transactions to each individual TSA Card account. The ACH
settlement date is the pay date. The participant may purchase any
type of MetroCard, unlimited or pay-per-ride, in the denomination of
their choice, up to the available balance. Upon cancellation, the
participant has up to 30 days to spend any available balance to
purchase MetroCards. The account is then closed and any
remaining funds are returned to the City.



The TSA Card program contractor provides customer service
options to the participant such as read-only online account balance
and status access and a toll-free customer service phone number.
The phone number is a Voice Response Unit (VRU) and has an
option that directs the caller to speak with a contractor
representative. Both options are available to participants 24 hours
a day, seven days a week. Participants report problems with the
delivery or functioning of their TSA Card directly to the contractor
via the VRU. The contractor will send replacement of damaged,
lost, stolen or undelivered TSA Cards directly to the transit benefit
address on file. There is a fee for damaged card replacements.
The replacement fee is invoiced by the contractor to OPA on a
monthly basis. OPA collects the fee from the participants via
payroll deduction, processed manually in PMS by OPA.
Participants report any TSA Card funding issues to the designated
agency Transit Benefit coordinator or to OPA.

The contractor provides OPA access to a TSA Card web-based
system maintained by the contractor. OPA'’s user role allows OPA
to view cardholder account status and deduction history
information. The system allows OPA the ability to run management
reports such as account status and replacement card reports. It
also allows for the transfer of funds to cardholder accounts from the
funding account.

OPA prefers the ease with which TSA Card accounts are funded
via ACH each pay date and the flexibility of allowing the employee
to select from varying deduction amounts with the option to
temporarily suspend deductions from pay without interrupting the
service of the TSA Card.

The major challenges that OPA has faced with the TSA Card
program include, but are not limited to:

e Problems with vendor technology changes

e Duplicate TSA Card issuance

e Mis-posted debit and credits

e Contractor customer service staff supplying incorrect
information

Debit cards not working at MetroCard Vending Machines
Poor marketing support

ACH account information not transmitted

Incorrect participant address on contractor file
Solicitation of TSA Card participants of other vendor
products and services



There are approximately 4,000 participants enrolled in this program
to date.

. Premium TransitChek MetroCard — This program offers an annual,
unlimited ride MetroCard provided by a City contractor. The
Premium TransitChek MetroCard (Premium Card) is mailed to each
participant’s designated transit benefit address and can be used for
a continuous twelve-month period for unlimited rides on the subway
and local buses. This card is funded by a set deduction that is
taken on a completely pre-tax basis from each participant’s pay.
The continuous use of the Premium Card is contingent upon
continued payroll deductions.

OPA maintains a monthly enrollment period schedule whereby an
employee can opt to participate in the program with the expectation
of having use of the Premium Card on the first day of the second
month following enroliment. All transactions (new enrollments,
changes of address and cancellations) currently require the
provision of the social security number and are requested via the
completion of the Premium Card form/application. The form must
be completed and signed by the participant and submitted to the
designated agency Transit Benefit coordinator for manual
processing within PMS. The payroll deductions of new enrollees
commence on the first pay date occurring in the month after the
enrollment information is entered into PMS.

Each month a data file, participation file, containing all new
enrollments, changes of address and cancellations processed
during the enrollment period is produced out of PMS and
transmitted to OPA by the Financial Information Services Agency
(FISA). Each record contains a status of either active or inactive
that determines whether or not an employee will be able to use the
Premium Card during the following month. A status of active on the
participation file is contingent upon an active PMS enrollment status
and continued payroll deductions and results in the continued
usability of the Premium Card during the following month. A status
of inactive, due to a cancelled PMS enrollment status or missed
payroll deduction(s), results in the deactivation of the Premium
Card on the first day of the following month.

Upon receipt of the file, OPA reviews it, updates if necessary the
file content, uploads the data into an internal Premium Card
database system, and then transmits the file to the Premium Card
contractor via secure FTP transmission. The contractor
acknowledges receipt of the file via e-mail and proceeds to issue
new Premium Cards, update addresses, and process the



deactivation of existing Premium Cards that have a status of
inactive on the file. The contractor will mail out new Premium
Cards to the participant’s transit benefit address during the month
when payroll deductions commence. These cards will become
active for use on the first day of the month after deductions started.
Payroll deductions will continue until the employee either
terminates enrollment or has insufficient earnings.

The internal Premium Card system maintained by OPA allows OPA
staff to view participant enrollment status and history and to
produce several reports. One of the reports is the monthly payment
statement which is used by OPA to notify the contractor of the
enrollment count and payment due them. The contractor receives
the statement and payment via wire transfer once a month. The
contractor will only activate and deactivate cards on the first
calendar day of each month. Participants can use the Premium
Card an unlimited number of times during the month on the subway
and local buses.

The Premium Card contractor does not provide direct customer
service to participants. They do provide a customer service phone
number for inquiries; however, callers are directed to OPA for
specific program information. Premium Cards that become
damaged, lost, stolen or undelivered must be replaced by OPA.
There is no fee for replacements but participants may only request
a replacement Premium Card from OPA by mail, fax, or in person.

The contractor supplies OPA with a stock of replacement Premium
Cards each month to be assigned to participants with defective or
missing cards. The contractor also provides OPA with an online
replacement system, maintained by the contractor, which allows the
deactivation and assignment of replacement Premium Cards.

OPA prefers the marketing support supplied by the contractor.
Annual marketing campaigns bring awareness of the program to
our eligible employee base.

The major challenges that OPA has faced with the Premium Card
program include, but are not limited to:

Premium Card Replacement system data corruption
Problems with vendor technology changes
Duplicate Premium Cards issued to participants
Triplicate Premium Cards issued to participants
Missed Premium Card mailings

Late Premium Card mailings



¢ In-house replacement card process is labor intensive for
OPA

e Incorrect Premium Card deactivations

e System not tracking correct anniversary card date

e Use of social security numbers instead of employee
reference number

e Problems with tracking monthly employee deduction
balances to determine the enrollment status on the
participation file

e Lag time between date of enroliment and receipt of an
active Premium Card

e Outdated technology platform of the internal Premium Card
system makes it difficult to maintain

There are approximately 55,000 participants enrolled in the
Premium TransitChek MetroCard program to date.

. Access-A-Ride Transit Benefit — This program offers City
employees with disabilities who are actively enrolled in the
Metropolitan Transportation Authority New York City Transit (MTA
NYCT) Access-A-Ride paratransit service to receive reimbursement
of pre-tax payroll deductions with coupons that are accepted fare
media on the MTA Access-A-Ride vans that provide the paratransit
service. Each coupon is the equivalent of a single ride fare. The
Access-A-Ride (AAR) program is provided by a City contractor.
The contractor mails AAR coupons to each participant’s designated
transit benefit address, which equal the value of monthly
deductions from a participant’s pay. Two deduction plans are
available.

AAR enrollments are limited to employees who obtain approval to
receive Access-A-Ride services from the MTA NYCT. OPA
maintains a monthly enroliment period schedule whereby an
employee can opt to participate in the program with the expectation
of receiving AAR coupons during the first month following
enrollment. All transactions (new enrollments, changes of
deduction plan, address and cancellations) currently require the
provision of the social security number and are requested via the
completion of the AAR form/application. The form must be
completed and signed by the participant and submitted, along with
proof of MTA NYCT AAR participation approval, to the designated
agency Transit Benefit coordinator for manual processing within
PMS.

PMS will create a data file containing all new enroliments,
cancellations, changes of address and total monthly deduction
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amounts processed during the enroliment period. This data file is
produced out of PMS by FISA and transmitted to OPA once a
month. The file contains a record for active AAR participants from
the previous period in addition to any new enrollments from the
current period. Each record contains the most recent mailing
address and the total amount deducted from pay during the month.
Upon receipt of the file, OPA reviews and updates the file content,
uploads the data into an internal AAR database system, and then
transmits the file to the contractor via secure FTP transmission.
The contractor acknowledges receipt of the file via e-mail and
proceeds to mail AAR coupons to the latest address received on
the file. The payroll deductions of new enrollees commence on the
first pay date occurring after the enrollment is processed in PMS.
Payroll deductions will continue until the employee either
terminates enrollment or has insufficient earnings.

The internal AAR system, maintained by OPA, allows OPA staff to
view participant enrollment status and history and to produce
several reports. One of the reports is the monthly payment
statement which is used by OPA to notify the contractor of the
enrollment count and payment due them. The contractor receives
the statement and payment via wire transfer once a month.

The AAR contractor provides customer service to participants by
way of a customer service phone number for inquiries. AAR
coupons that become damaged, lost, stolen or undelivered are
replaced by the contractor. There is no fee for replacements.
Participants report any AAR funding issues to the designated
agency Transit Benefit coordinator or to OPA.

The major challenges that OPA has faced with the AAR program,
include but are not limited to:

¢ AAR coupons mailed to inactive participants

¢ AAR coupons mailed late to active participants

e Use of social security numbers instead of employee
reference number

There are approximately 60 participants enrolled in the AAR
program to date.
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D. New Program Specifications:

1. Enrollment Data/Data Entry — OPA will provide enroliment data.
The successful vendor(s) must be able to capture and maintain that
data in a system that will support vendor management of
administrative processes and OPA customer service. Enrollment
data will include the following for each participant:

e Employee Full Name

e Employee Reference Number (OPA will not provide
employee social security numbers)

e The City’s three digit numeric payroll number (this number
is used to identify the business unit/department where
employee works and is used for demographic data and
sorting purposes)

e Employee designated transit benefit mailing address

e Employee e-mail address, if available, to be used as a
means of communication and marketing

e Employee day-time phone number

e Employee enroliment date

e Transit Benefit program(s) in which the employee is
enrolled, as updated

e Employee cancellation date (designated as 99/99/99 or
similar value while the enroliment is active)

All participating employee data collected and/or maintained in
connection with the transit benefit programs must be kept strictly
confidential.

City employees validate and update certain payroll information
tracked in the City’s Human Resources System, New York City
Automated Personnel System (NYCAPS). The Employee Self-
Service (ESS) component of NYCAPS is securely accessible by
City employees through the City’s Intranet as well as the Internet.
ESS is the controlling mechanism by which employees will enroll,
change, suspend or cancel their participation and transit benefit
deduction amounts. Once enroliment data and deduction amounts
are entered in ESS, NYCAPS interfaces nightly to PMS. PMS will
update the employee’s Transit Benefit information. The selected
vendor(s) will receive required data from PMS.

OPA may provide the selected vendor(s) with a file containing
information about participants in one or more of the existing transit
benefit programs listed in Section 11l C as part of a transition
process to new programs under contracts negotiated after the RFP
process.
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2. TransitBenefit Accounts — A transit benefit account must be
established for each participant to maintain a detailed history of the
balance of funds deducted from enrollees’ pay and the transit fare
media purchased. Open deduction amounts in denominations to
be determined by the employee/participants are preferred. System
accommodations for both pre-tax and post-tax deductions which
are clearly identified and calculated for the enrollees should be
available to allow participants full access to all transportation fare
media options. Unless the selected vendor(s) can demonstrate to
OPA'’s satisfaction that it would be impracticable under certain
benefit programs, all programs must allow each participant the
ability to elect the temporary suspension of payroll deductions
without cancellation from the program and/or the requirement to re-
enroll in the program when deductions resume from pay.

3. Transit Benefit Account Funding — The City has various payroll pay
cycle dates. Pay dates can occur each and every business day.
They are:

e Weekly (Fridays, 52 pay dates per year)

Bi-weekly | (Thursdays same week as bi-weekly 11, 26 pay
dates per year)

Bi-weekly Il (alternate Thursdays, 26 pay dates per year)
Bi-weekly Il (Fridays, 26 pay dates per year)
Semi-monthly (24 pay dates per year)

Supplemental pay dates as needed

The pay calculation date for each payroll cycle’s pay date is
normally 6-7 calendar days prior to the pay date. Supplemental
payrolls are processed intermittently with a shorter lead time. In
addition, Summer payrolls for Department of Education
pedagogues and hourly support staff have pay calculation dates at
the end of May/beginning of June. Checks are pre-printed for the
Summer payrolls. Participant transit benefit deductions occur on
each pay date. The City intends to send ACH transactions on a
daily basis to the vendor(s) to transfer deduction amounts into
participant Transit Benefit accounts. Funds for transit benefit
accounts must be available on the pay date. The vendor(s) must
be able to accommodate ACH reversals. An ACH reversal is
defined as the action the City takes to reverse an employee ACH
deduction transaction for Transit Benefits from the Transit Benefit
account. As part of the enrollment application process, the
employee will grant authorization for the reversal of a credit to
his/her account in the event the credit was made in error. This
authorization remains in effect until he/she cancels the transit
benefit deduction.

13



4. Fare Media Purchase Methods and Restrictions — OPA prefers that
the selected vendor(s) provide as many options for purchase of
transportation fare media to enrollees as possible including, at a
minimum, equivalence to the options already provided by the City.
Options may include, but are not limited to, online purchases
directly from the vendor website, purchases through a vendor Voice
Response Unit (VRU), debit/credit card purchases from MTA and
other approved mass transit provider vending machines, certain
approved merchants or online from mass transit providers. Under
circumstances when the selected vendor(s) can demonstrate to
OPA'’s satisfaction that it would be otherwise impracticable, a
reimbursement type program may also be acceptable. To maintain
compliance with the eligibility requirements for the pre-tax status of
the deductions taken from employees’ pay according to 26 U.S.C §
132, credit/debit cards provided under this program must have their
use restricted to only allow the purchase of commuting goods and
services. Credit/debit cards that may be used for the purchase of
non-commuting goods and services may not be offered to City
enrollees in transit benefit programs. Any transportation fare media
and debit/credit cards which will be provided by the vendor must be
delivered via mail to an enrollee’s designated transit benefit
address.

5. Transit Benefit Account Closures - Residual closed account
balances are to be refunded automatically to the participant within
accepted IRC specifications. Employees must be notified when
their account is closed or changed. Funds must be available in the
closed account for a negotiated period of time to allow the
employee to draw down the remaining funds.

6. Customer Service — The selected vendor(s) must provide customer
service to enrollees at a minimum through both a website and a toll
free customer service phone number. These systems must
maintain functionality to log the number of online inquiries or
telephone calls received. The employee should be able to access
account/program status, address information, transaction history,
customer service information, and any service announcements
related to the program and/or their benefit. All types of customer
service must be accessible, at a minimum, from 8AM through 6PM,
Monday through Friday. Extended hours beyond this minimum are
preferred. Any replacements of transit benefit products or fare
media for enrollees must be provided by the selected vendor(s).
Exceptions may be made for fare media replaced by the
transportation provider. OPA should not be expected to handle
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customer service issues on behalf of the vendor(s). OPA expects
that the expansion of transit benefit options will result in a
substantial increase in the number of participants in transit benefit
programs with the City. There are approximately 306,000 City
employees eligible to participate in transit benefit programs.
Accordingly, the selected vendor(s) should have a demonstrated
ability to service a large customer base. The City will not guarantee
that a specific number of City employees will enroll in any transit
benefit programs.

. Marketing/Promotion — OPA expects the selected vendor(s) to
increase awareness of the City’s transit benefit programs by
engaging in marketing campaigns and outreach to eligible City
employees. Proposers should thus include in their technical
proposals a description of any anticipated marketing/promotion
tools that will be used in such efforts. Examples of some prior
marketing tools used in the promotion of City transit benefit
programs include annual posters about the programs, payroll
companions, e-mail notifications and targeted direct mail outreach.
The City must approve all marketing or promotional materials used
in connection with the transit benefit programs.

Any contract(s) resulting from this RFP shall contain language in
substantially the same form as outlined below regarding ownership
and copyright of materials. The City may grant the contractor(s)
permission to use the City seal, the name of the City and the
names of City officials in the marketing and promotional materials,
which grant of permission shall be governed by the terms and
conditions that will be set forth in the contract(s) awarded pursuant
to this RFP. Upon OPA'’s request, the contractor(s) shall grant
permission to use the vendor’'s name and logo in the marketing and
promotional materials, which grant of permission shall be governed
by the terms and conditions that will be set forth in the contract(s)
awarded pursuant to this RFP.

Copyrightable Materials

Any reports, documents, data, photographs and/or other materials,
including software, produced pursuant to this Agreement
(Copyrightable Materials”), shall be considered “work-made-for-
hire” within the meaning and purview of Section 101 of the United
States Copyright Act, 17 U.S.C. § 101, and the City shall be the
copyright owner thereof and of all aspects, elements and
components thereof in which copyright protection might subsist. To
the extent that the Copyrightable Materials do not qualify as “work-
made-for-hire,” the Contractor hereby irrevocably transfers, assigns
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and conveys exclusive copyright ownership in and to the
Copyrightable Materials to the City, free and clear of any liens,
claims, or other encumbrances. The Contractor shall retain no
copyright or intellectual property interest in the Copyrightable
Materials, and they shall be used by the Contractor for no other
purpose without the prior written permission of the City.

The Contractor acknowledges that the City may, in its sole
discretion, register copyright in the Copyrightable Materials with the
U.S. Copyright Office or any other government agency authorized
to grant copyright registrations. The Contractor shall cooperate in
this effort, and agrees to provide any further documentation
necessary to accomplish this.

To the extent that any artwork does not qualify as a “work-made-
for-hire,” the artist acknowledges the existence, if any, of his or her
statutory moral rights as those rights are described in 17 U.S.C. §
106A, and any rights arising under federal or state law or under the
laws of any other country that conveys rights of the same nature as
those conveyed by 17 U.S.C. 8 106A, or any other type of moral
right or droit moral.

The contractor(s) shall defend, indemnify and hold harmless OPA
and the City, and their officers, employees and agents, from and
against any and all claims, suits, damages, judgments, liabilities,
costs and expenses, including reasonable attorney’s fees, to which
they may be subject because of or related to any claim that the
Copyrightable Materials infringe or violate the copyright, trademark,
tradename or any other proprietary or personal right of any third
party. This indemnification provision shall not be limited in any way
by the Contractor’s obligations to obtain insurance as provided
under the contract(s) awarded pursuant to this RFP.

. Program Management System for OPA — The City/OPA will require
access to the vendor(s) website or system containing participant
records. The access is needed for OPA to provide information on
an as-needed basis to participants or agency personnel and to
monitor the progress of the programs. Information that will need to
be accessed includes but is not limited to:

Account Status

Account Balance

Transaction History

Personal Account Information

Financial Reports (Account Balance, Reversals)
Other Reports (Active, Inactive, Closed, Summary)
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9.

10.

11

o Demographic Reports (Enroliment by Payroll Number)

Continuity of Operations Plan — Vendors should specify the
contingency plans that will be put into effect to ensure continuity of
operations in all aspects of the transit benefit program in the event
of emergencies or system interruptions.

Quality Control Process — Vendors should provide a detailed
description outlining the quality control process that will be in place
to identify, prevent, inform and correct problems in the operation of
the transit benefit program. Specifically, vendors should address
how the quality control process will address the challenges
described in Section Ill C of this RFP that have been encountered
in the operation of our current programs.

.Data Security (IT) Requirements: OPA maintains a technical

infrastructure and highly complex network environment comprised
of many security features to protect and safeguard the City’s
sensitive information assets. These assets are maintained in a
Microsoft Windows multi-tiered environment which includes
enterprise class servers issuing services such as SQL databases,
File & Print, Visual Studio Team Foundation (development of in-
house applications) and Terminal services (remote access
management). In addition, identity and authentication management
is performed within the OPA Active Directory domain structure,
where domain controller servers provide domain name services
(DNS), group policy management and access control management
of directories and files. The Information Technology
Services/Network Operations division is charged with the
responsibility of providing and maintaining a network environment
in compliance with the directives and policies promulgated by the
New York City Department of Information Technology and
Telecommunications (DolTT) Security Division and its predecessor,
the New York City Department of Investigation Citywide Information
Security Architecture Formulation and Enforcement (CISAFE).
Additionally, the DoITT Security Division plays an immense role in
OPA'’s application security by providing directives to ensure that
developed applications whether designed in-house or by outside
vendors maintain the highest level of security and integrity.
Through these directives, guidelines and procedures, compliance
must by maintained throughout the applications’ life cycle.
Moreover, applications, once developed, must undergo an
accreditation process by DolTT’s security division before the
application can be utilized by the OPA user community.

17



The DolTT policies govern how users interact with highly sensitive
data in conjunction with methods of authentication, authorization
and accounting to provide the highest security protection to
safeguard the data from unauthorized individuals and to ensure that
the data is used strictly for business purposes. The OPA network
environment is a member of the larger City of New York network
system (CityNet) that adheres to and is compliant with all policies
and guidelines that govern the extremely large and complex
CityNet intranet. The intranet offers extranet capabilities that
provide external entities Wide Area Network (WAN) access to OPA
resources through various network applications (i.e. HTTPS,
Secure FTP, etc.) These various connection services are also
governed by DolTT, which sets policies on security and connection
implementations. All City and non-City personnel including
temporary contract employees, contractors, vendors, consultants
and the vendor/consultant Company for which they work are
subject to these policies.

In addition to Citywide requirements, the selected vendor(s) will be
required to adhere to specific OPA security requirements. Vendor
staff that will have access to City employee personal data may be
required to undergo nationwide background checks (at the vendor’s
expense) and sign non-disclosure/confidentiality agreements before
accessing any such data. These agreements prohibit the vendor’s
staff from disclosing to any third party any confidential, non-public
information concerning the operations of the City.

Vendors should specify the security measures they currently have
in place with respect to their operations and staff.

E. Failure to Perform Contracted Services: As further described in any
contract(s) awarded pursuant to this RFP, the selected vendor(s) shall be
liable to the City for any and all damages incurred by the City as the result
of the vendor(s) failure to perform the services required under the
contract(s). Such damages may include, but are not limited to; costs for
City staff time and resources (including correspondence or technical
programming costs) required to address contractor performance failures;
and any fees, costs, penalties or additional tax liability incurred by the City
or its employees based on Contractor failures to operate the Transit
Benefit Program in full compliance with relevant laws and regulations.
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SECTION IV — FORMAT AND CONTENT OF THE PROPOSAL

Instructions: Proposers should provide all information requested on 8 %2 x 11”
paper, double-sided. Pages should be paginated and sections clearly defined.
The proposal will be evaluated on the basis of its content, not length.

A. Proposal Format

1. Proposal Cover Letter — The Proposal Cover Letter form (Attachment A)

transmits the Proposal Package to the Agency. It must be completed,
signed and dated by an authorized representative of the Proposer.

2. Technical Proposal — The Technical Proposal is a clear, concise narrative

that addresses the following:

a. Experience

Describe the successful relevant experience of the Proposer, each
proposed subcontractor if any, and the proposed key staff who will
provide the work described in Section Il of this RFP. Specifically,
address the following:

In addition:

Describe the Proposer’s successful experience in providing
the services described in Section Il of this RFP, detailing the
number of years of experience in performing services of the
type required by this RFP, the specific services performed,
the entity for which the work was performed, the number of
participants served, and the outcome or status of such
projects (e.g., whether or not the programs were/are
successful and if not, why not).

Identify each proposed subcontractor, if any, to be involved
with this project, describing their roles in the project and their
relevant experience.

Attach (for the Proposer and each subcontractor, if any) a
listing of at least two relevant professional references,
including the name of the reference entity, a brief statement
of the relationship between the Proposer or proposed
subcontractor (as applicable) and the reference entity, and
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the name, title, and telephone number of a contact person at
the reference entity.

Attach for each key staff position a resume and/or
description of the qualifications of the key staff. In addition,
provide a statement certifying that the proposed key staff
will be available for the duration of the project (normal staff
attrition excepted).

b. Organizational Capability

Demonstrate the Proposer’s organizational (i.e., technical,
managerial and financial) capability to provide the services
described in Section Il of this RFP. Specifically, address the
following:

In addition:

Provide a brief history of the Proposer’s firm, its overall firm
organization and a statement of its mission or philosophy.

Indicate and demonstrate the sufficiency of the number,
level and qualifications of staff that will be allocated to the
contract work.

Indicate and demonstrate the sufficiency of the level of
managerial resources that will be allocated to the contract.

Describe how the Proposer’s finances are sufficient to
support the contract requirements.

Attach a chart showing where, or provide an explanation as
to how, the proposed services will fit within the Proposer’s
organization.

Attach a copy of the Proposer’s latest independent audit

report or certified financial statement, or provide a statement
as to why no report is available.
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c. Proposed Approach

Describe in detail how the Proposer intends to provide the services
described in Section Il of this RFP and demonstrate that the
proposed approach will fulfill OPA’s goals and objectives. OPA’s
goals include the provision of the greatest number of transit benefit
options to City employees. Therefore, Proposers are encouraged
to propose a transit benefit program that will provide as many of the
transit benefit options listed in Section 11l A of this RFP as possible.
OPA'’s goals also include minimizing the cost of transit benefit
programs to the City and its employees. Therefore, Proposers are
encouraged to propose cost-effective strategies and methods in the
provision of transit benefit services to eligible City employees.
OPA'’s goals additionally include an expedited transition to the new
transit benefit programs. Therefore, Proposers are encouraged to
propose efficient, time-saving methods for such set-up and
transition to the new programs. Specifically, address the following:

e Provide a brief description outlining the Proposer’s
understanding of the overall project.

e Describe in detail how the Proposer will provide the
services described in Section Il of this RFP.

e Provide a Responsibility Matrix

e Provide a detailed project plan that may include, but is not
limited to:

1. Implementation work plan

2. Technical environment description

3. Business workflows

4. Interface requirements

5. Data conversion requirements

6. Report/User interface prototypes

7. Logical data model

8. Data dictionary

9. Communication management process
10. Testing and training plan

e Describe in detail any additional services not listed in this
RFP which the Proposer believes are necessary or would
be of benefit to the City in the administration of its transit
benefit programs.
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OPA'’s assumptions regarding contractor approach represent what
the Agency believes to be most likely to achieve its goals and
objectives. However, Proposers are encouraged to propose an
approach that they believe will most likely achieve OPA’s goals and
objectives. Proposers may also propose more than one approach.
However, if an alternative approach affects other areas of the
proposal such as experience, organizational capability or price, that
alternative approach should be submitted as a complete and
separate proposal providing all of the information specified in
Section IV of this RFP.

3. Price Proposal

The Price Proposal Form is included as Attachment B to this RFP.
Proposers should propose an administrative fee per participant to cover
the costs of providing services to the City under the transit benefit
program. If a Proposer intends to provide services for only one or more of
the transit benefit options listed in Section Il A of this RFP, the Proposer
must list each option on the Price Proposal Form with a specific
administrative fee proposal that corresponds to the option(s) to be
provided. If the fee proposed will change based on the number of
participants enrolled in the transit benefit program, the Proposer must
indicate the specific administrative fee that will be imposed based on a
range of the estimated number of enrollees for each option to which the
fee applies. Proposers should note any additional fees that are not
included in the administrative fee per participant in the space provided on
the Price Proposal Form. A description of the fees must be included. As
further described in the contract that will be awarded to the successful
Proposer(s), the fees proposed and accepted by the City, after any
negotiations, will be fixed for the initial term of the contract. The
successful contractor(s) will be permitted an opportunity to request an
increase in the fees upon each renewal of the contract. The contractor(s)
will be entitled to an increase in fees only if the contractor(s) demonstrate
to the City’s satisfaction that the contractor’s costs have increased, and
that there is a corresponding need for an increase in the fees the
contractor(s) will charge the City for specific services provided.

Proposers are encouraged to propose innovative payment structures.

OPA reserves the right to select the payment structure that is in the City’s
best interest.
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4. Acknowledgement of Addenda

The Acknowledgement of Addenda Form (Attachment C) serves as the
Proposer’s acknowledgement of the receipt of addenda to this RFP which
may have been issued by the Agency prior to the Proposal Due Date and
Time, as set forth in Section | A of this RFP. The Proposer should
complete this form as instructed on the form.

5. Other Documents

All other documents should be completed by the Proposer as instructed in
the noted Attachments.

B. Proposal Package Contents (“ Checklist”)

The Proposal Package should contain the following materials. Proposers should
utilize this section as a “checklist” to assure completeness prior to submitting
their Proposal to the Agency.

1. A sealed inner envelope labeled “Program Proposal”, containing one
original set and the stated number of duplicate sets of the documents
listed below in the following order:

e Proposal Cover Letter (Attachment A)
e Technical Proposal
oo Narrative (10)
oo References for the Proposer and Subcontractor(s) (10)
00 Resumes and Descriptions of Qualifications for Key Staff (10)
oo Organizational Chart (10)
00 Audit Report or Certified Financial Statement or Statement as

to why no Report is available (1)
e Acknowledgement of Addenda Form (Attachment C)
e Exhibit 1 — List of Subcontractors (1, if applicable)

2. A separate sealed inner envelope labeled “Cost Proposal”’ containing one
original set and (10) duplicate sets of the Cost Proposal.

e Price Proposal Form (Attachment B) (10)
e Price Proposal Form, Other Payment Structures, Optional (10)

3. A sealed outer envelope, enclosing the two sealed inner envelopes. The
sealed outer envelope should have two labels containing:
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e The Proposer's name and address, the Title and PIN # of this RFP
(RFP to Provide Transit Benefit Services for City Employees PIN
#09131000042569) and the name and telephone number of the
Proposer’s contact person.

e The name, title and address of the Authorized Agency Contract
Person.

4. Other Documents (Only To Be Provided Upon Contract Award)

e Tax Affirmation Form (1)

¢ Vendex Memorandum informing OPA that the appropriate Vendex
Questionnaires have been sent to the Mayor’s Office of Contracts (1)

e Local Law 34 Doing Business Data Form (1)

e Supply and Service Employment Report (1)

SECTION V — PROPOSAL EVALUATION AND CONTRACT AWARD
PROCEDURES

A. Evaluation Procedures

All proposals accepted by OPA will be reviewed to determine whether they
are responsive or non-responsive to the requisites of this RFP. Proposals
that are determined by OPA to be non-responsive will be rejected. OPA’s
Evaluation Committee will evaluate and rate all remaining proposals based on
the Evaluation Criteria prescribed below. OPA reserves the right to conduct
interviews and/or to request that Proposers make presentations and/or
demonstrations, as OPA deems applicable and appropriate. Although
discussions may be conducted with Proposers submitting acceptable
proposals, OPA reserves the right to award contracts on the basis of initial
proposals received, without discussions; therefore, the Proposer’s initial
proposal should contain its best technical and price terms.

B. Evaluation Criteria

e Demonstrated quantity and quality of successful relevant

experience 40%
e Demonstrated level of organizational capability 20%
e Quality of Proposed Approach 40%
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C. Basis for Contract Award

A contract will be awarded to the responsible Proposer whose proposal is
determined to be the most advantageous to the City, taking into consideration
the price and such other factors or criteria which are set forth in this RFP.
Contract award shall be subject to the timely completion of contract
negotiations between OPA and the selected Proposer. The contents of the
selected proposal, together with this RFP and any addendum(s) provided
during the proposal process, may be incorporated into the final contract to be
developed by the Agency.

SECTION VI — GENERAL INFORMATION TO PROPOSERS

A. Non-Binding Acceptance of Proposals: This RFP does not commit the City to
award a contract for any services. Further, the City may award one or several
contracts for services in relation to this project.

B. Incurring Proposal Costs: The City of New York is not liable for any costs
incurred in the preparation of a response to this RFP. If Proposers choose to
participate in negotiations, they may be asked to submit such price, technical
data, or other revisions to their proposals as may be required by the City.

C. Confidential, Proprietary or Trade Secrets: The contents of a Proposer's RFP
response are not deemed confidential unless the Proposer identifies those
portions of its response which it deems confidential, or containing proprietary
information or trade secrets. The Proposer must provide justification as to why
such materials, upon request, should not be disclosed by the City. Such
information must be easily separable from the non-confidential sections of the
proposal. All information not identified as confidential may be disclosed by the
City.

D. Multi-Year Contracts: Multi-year contracts are subject to modification or
cancellation if adequate funds are not appropriated to the Agency to support
continuation of performance in any City fiscal year succeeding the first fiscal year
and/or if the contractor’s performance is not satisfactory. The Agency will notify
the contractor as soon as is practicable that the funds are, or are not, available
for the continuation of the multi-year contract for each succeeding City fiscal
year. In the event of cancellation, the contractor will be reimbursed for those
costs, if any, which are so provided for in the contract.

E. Reserved Rights: All proposal material submitted becomes the property of
the City of New York and the City reserves the right, at its sole discretion, to:

1. Reject any and all proposals received in response to this RFP;
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2. Award a contract to other than the lowest fee Proposer;

3. Waive, modify or correct any irregularities in proposals received,
after notification to the Proposer;

4. Use without limitation any or all of the ideas from submitted
proposals;

5. Act on all or selected parts of the Proposer’s proposal, selecting from
the services offered without affecting any itemized pricing;

6. Extend the time for submission of all proposals after notification to all
prospective Proposers;

7. Conduct discussions with proposers submitting acceptable
proposals; however, award may be made without any discussion;

8. Terminate negotiations with a selected Proposer and select the next
most responsive and advantageous Proposer, or take such other
action as deemed appropriate if negotiations fail to result in a signed
contract within a reasonable time of the commencement of
negotiations as determined by OPA’s Executive Director or
designee;

9. Postpone or cancel this RFP, in whole or in part, and reject all
proposals.

F. Proposer Appeal Rights: Pursuant to New York City’s Procurement Policy
Board Rules, Proposers have the right to appeal Agency non-responsiveness
determinations and Agency non-responsibility determinations and to protest an
Agency’s determination regarding the solicitation or award of a contract.

G. Prices Irrevocable: Prices proposed by the Proposer shall be irrevocable
until contract award, unless the proposal is withdrawn. Proposals may only be
withdrawn by submitting a written request to the Agency prior to contract award
but after the expiration of 90 days after the opening of proposals. This shall not
limit the discretion of the Agency to request Proposers to revise proposed prices
through the submission of best and final offers and/or the conduct of
negotiations.

H. Complaints and Comptroller Audit Rights: The New York City Comptroller is
charged with the audit of contracts in New York City. Any proposer who believes
that there has been unfairness, favoritism or impropriety in the proposal process
should inform the Comptroller, Office of Contract Administration, 1 Centre Street,
Room 1005, New York, NY 10007, telephone number (212) 669-4600. In
addition, the New York City Department of Investigation should be informed of
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such complaints at its Investigations Division, 80 Maiden Lane, New York, NY
10038.

|. Prompt Payment Policy: Pursuant to New York City’s Procurement Policy
Board Rules, it is the policy of the City to process contract payments efficiently
and expeditiously.

J. General Contract Provisions: This RFP and the resulting contract award(s), if
any, unless otherwise stated, are subject to all applicable provisions of New York
State Law, the New York City Administrative Code, the New York City Charter,
the New York City Procurement Policy Board (PPB) Rules and all of the City’s
standard contract provisions in substantially the same form in which they appear
in Appendix A annexed to this RFP. A copy of the PPB Rules may be obtained
by accessing the City’s website at nyc.gov/ppb.

K. Contract Award: Contract award is subject to each of the following applicable
conditions and any others that may apply: New York City MacBride Principles
Law; submission by the Proposer of the requisite New York City Department of
Business Services/Division of Labor Services Employment Report and
certification by that office; submission of the requisite Vendex Questionnaires or
Affidavits of No Change and review of the information contained therein by the
New York City Department of Investigation; all other required oversight
approvals; applicable provisions of federal, state and local laws and executive
orders concerning affirmative action and equal employment opportunity.

L. Charter Section 312(a) Certification: [if applicable]

The Agency has determined that the contract(s) to be awarded through this
Request for Proposals will not directly result in the displacement of any New York
City employee.

hY

0 L - . /] / 208
Agency Chief Contracting Officer Date
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ATTACHMENT A

PROPOSAL COVER LETTER
RFP TITLE: TRANSIT BENEFIT PROGRAM
PROJECT CODE #: 09131000042569

PROPOSER:

NAME:

ADDRESS:

TAX IDENTIFICATION #:

PROPOSER’S CONTACT PERSON:

NAME:

TITLE:

TELEPHONE #:

EMAIL ADDRESS:

PROPOSER’S AUTHORIZED REPRESENTATIVE:

NAME:

TITLE:

EMAIL ADDRESS:

SIGNATURE:

DATE:




Mass Transit Covered Services
New York City Transit Subways and Local Buses

New York City Transit Express Buses
MetroNorth

LIRR

PATH

NJ Transit (Buses + Rails)

Other Regional Railroads

Mass Transit Product Type

ATTACHMENT B

PRICE PROPOSAL

FORM

Debit Credit Pay Per Ride MetroCard Unlimited Ride MetroCard Online Purchase/Mail Order Other: Describe
Fixed Fee Per Participant Fixed Fee Per Participant Fixed Fee Per Participant Fixed Fee Per Participant Fixed Fee Per Participant Fixed Fee Per Participant
$__ $__ $_ $__ $__ $__
Check All that | *Additional Fee for | Check All that | *Additional Fee for | Check All that [ *Additional Fee for | Check All that | *Additional Fee for | Check All that | *Additional Fee for | Check All that | *Additional Fee for
Apply Service (if any) Apply Service (if any) Apply Service (if any) Apply Service (if any) Apply Service (if any) Apply Service (if any)
| | | | | |
O O O O O O
| | | | | |
O O O O O O
| | | | | |
O O O O O O
| | | | | |

(Specfiy: Services)

New York Water Taxi

Other Regional Ferries/Water Taxis

(Specify: Services)

Long Island Bus
Other Regional Buses

(Specify: Services)

MTA Access-A-Ride

Other Paratransit for the Disabled

(Specify: Services)

Commuter van Services

Qualified Parking

(Specify: Services)

FOR EACH PRODUCT THE PROPOSER INTENDS TO PROVIDE, INDICATE THE
FEE PER PARTICIPANT EVEN IF THE FEES ARE THE SAME FOR EACH
PRODUCT. FOR EACH PRODUCT THE PROPOSER WILL NOT PROVIDE, "N/A"
SHOULD BE INDICATED AS THE FIXED FEE.

OTHER NON-RECURRING FEES:
Describe:

(Attach additional sheets if necessary)

* |f there are any additional fees per participant in excess of
the fixed fee per participant for any particular covered
service, indicate such fees in the corresponding columns.




Mass Transit Product

Pay Per Ride MetroCard
Unlimited Ride MetroCard

ATTACHMENT B
PRICE PROPOSAL FORM

IF THE FEE PER PARTICIPANT WILL VARY BASED ON THE VOLUME OF
ENROLEES, PLEASE INDICATE FEES PER PARTICIPANT BASED ON ESTIMATED
ENROLLMENT VOLUME AS INDICATED BELOW. IF THE FEE WILL NOT VARY,
"N/A" SHOULD BE INDICATED IN ALL SPACES.

Fee Per Participant Based On Enroliment Volume (Number of Participants)
0 - 25,000 25,001 - 75,000 75,000 - 125,000 125,000 +

———

(Specify: Annual, Monthly Semi-Monthly, etc.)

Debit Card
Credit Card
Online Purchase/Mail Order

Other

(Describe)

Mass Transit Covered Services

New York City Transit Subways & Local Buses
New York City Transit Express Buses
MetroNorth

LIRR

PATH

NJ Transit (Buses + Rails)

Other Regional Railroads

(Specfiy: Services)
New York Water Taxi

Other Regional Ferries/Water Taxis

(Specify: Services)
Long Island Bus

Other Regional Buses

(Specify: Services)
MTA Access-A-Ride

Other Paratransit for the Disabled

(Specify: Services)
Commuter Van Services

Qualifed Parking

(Specify: Services)

PRINT NAME:

AUTHORIZED SIGNATURE:

DATE:




ATTACHMENT C

ACKNOWLEDGEMENT OF ADDENDA

REP TITLE PIN #
TRANSIT BENEFIT RFP 09131000042569

DIRECTION: COMPLETE PART I, OR PART Il, WHICH EVER IS APPLICABLE

PART I: LISTED BELOW ARE THE DATES OF ISSUE FOR EACH ADDENDUM RECEIVED IN
CONNECTION WITH THIS RFP.

ADDENDUM #1, DATED , 20
ADDENDUM #2, DATED , 20
ADDENDUM #3, DATED , 20
ADDENDUM #4, DATED , 20
ADDENDUM #5, DATED , 20
ADDENDUM #6, DATED , 20
ADDENDUM #7, DATED , 20
ADDENDUM #8, DATED , 20
ADDENDUM #9, DATED , 20
PART II:

NO ADDENDUM WAS RECEIVED IN CONNECTION WITH THIS RFP

PROPOSER (NAME) DATE [/

PROPOSER (SIGNATURE)




ATTACHMENT D

TAX AFFIRMATION FORM

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

Full name of Proposer or Bidder
Address
City State Zip Code

CHECK ONE BOX AND INCLUDE APPROPRIATE NUMBER:

0 A - Individual or Sole Proprietorship
SOCIAL SECURITY NUMBER

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

o0 C-Corporation
EMPLOYER IDENTIFICATION NUMBER

By

Signature

Title

If a corporation place seal here

Must be signed by an officer or duly authorized representative.



ATTACHMENT E

VENDEX INFORMATION

NOTICE TO CITY VENDORS - VENDEX PROCEDURES

GENERAL INFORMATION

In an effort to streamline the operation of VENDEX, the Mayor’s Office of Contract
Services has made some significant changes in the processing of VENDEX forms.

¢

¢

There are only two Questionnaires; the Vendor Questionnaire and the Principal
Questionnaire.

Questionnaires are submitted directly to MOCS; Questionnaires will no longer go
directly to the agencies.

Questionnaires are valid for three years from the date of the certifications.

The new forms are available on line at www.nyc.gov/vendex

CERTIFICATIONS OF NO CHANGE

¢

Affidavits of no change are no longer accepted. Instead vendors are required to
complete under penalty of perjury, a Certification of No Change which states that
the information contained in the most recent VENDEX submission/ changed
questionnaire is current and accurate, Unlike affidavits of no change, principals
are not required to submit individual Certifications of No Change.

The vendor must execute TWO ORIGINAL Certifications of No Change and
return them to the agency.

If the vendor has a parent or controlling entity that is required to submit
VENDEX Questionnaires, the parent or controlling entity must also execute 2
original Certifications of No Change. The Certification of No Change that is
executed on behalf of the vendor will not be sufficient to cover the parent or
the controlling entity of the vendor.

It is recommended that either the individual who signs the contract on behalf of
the vendor, or one of the principal officers executes the Certifications of No
Change on behalf of the vendor.


http://www.nyc.gov/vendex

HOW TO DETERMINE WHETHER YOU NEED TO FILE NEW FORMS/

MAKE CHANGES/ CERTIFY THAT THERE ARE NO CHANGES

If the vendor has never completed VENDEX questionnaires, or has not made a
complete VENDEX submission in the last 21/2 years, the vendor should complete
the new forms and return them directly to MOCS, Mayor’s Office of Contract
Services, VENDEX UNIT, 253 Broadway, 9th Floor, New York, NY 10007. In
order to inform the agency that the Questionnaires were sent to MOCS the vendor
must complete the submitted VENDEX memorandum and return it to the
agency. The submitted VENDEX memorandum can also be found on
Www.nyc.gov/vendex.

If the vendor has made a complete VENDEX submission in the last 21/2 years and
there have been no changes in information requiring an update of the forms, the
vendor should execute a Certification of No Change. Certifications should be
included as part of the vendor’s response to bids, solicitations or RFP’s.

If the vendor has made a complete VENDEX submission in the last 21/2 years and
there have been changes in information requiring an update of the forms, the
vendor is required to submit full questionnaires using the new forms. MOCS will
not be able to process changed questionnaires using the new forms if they are
attempting to update old forms. The vendor should inform the agency that
changed questionnaires were sent to MOCS by returning the submitted
VENDEX memorandum to the agency as part of their response.

A changed questionnaire consists of the first page of the questionnaire with a
check in the box marked “changed questionnaire,” the relevant changed pages,
any additional pertinent information and a signed certification page.


http://www.nyc.gov/vendex

ATTACHMENT F

<R The City of New York
:rEge Mayor's Office of Contract Services

To be completed by the City Agency prior to distribution

*-‘ Domg Business Accountablllty Pl'OjECt Agency: 131 (OPA) Transaction ID: TRANSITBENEFIT RFP (09131000042569)
Check One; Transaction Type (check one):
DOIng Business X Proposal | [ Concession [X Contract [ Economic Development
Agreement
Data Form [ Award [ Franchise [ Grant [ Pension Investment

Contract

Any entity receiving, applying for or proposing on an award or agreement must complete a Doing Business Data
Form (see Q&A sheet for more information). Please either type responses directly into this fillable form or print
answers by hand in black ink, and be sure to fill out the certification box on the last page. Submission of a

complete and accurate form is required for a proposal to be considered responsive or for any entity to
receive an award or enter into an agreement.

This Data Form requires information to be provided on principal officers, owners and senior managers. The
name, employer and title of each person identified on the Data Form will be included in a public database of

people who do business with the City of New York; no other information reported on this form will be disclosed
to the public. This Data Form is not related to the City's VENDEX requirements.

Please return the completed Data Form to the City Agency that supplied it. Please contact the Doing

Business Accountability Project at DoingBusiness@cityhall.nyc.gov or 212-788-8104 with any questions
regarding this Data Form. Thank you for your cooperation.

Section 1: Entity Information

Entity Name:

Entity EIN/TIN:

Entity Filing Status (select one):

Entity has never completed a Doing Business Data Form. Filf out the entire form.

Change from previous Data Form dated . Fill out only those sections that have changed,
and indicate the name of the persons who no fonger hold positions with the entity.
No Change from previous Data Form dated . Skip fo the boftom of the last page.
Entity is a Non-Profit: [~ Yes — No
Entity Type: [ Corporation (any type) [ Joint Venture [ LLC [ Partnership (any type)
[ Sole Proprietor [ Other (specify):.
Address:
City: State: Zip:
Phone : Fax :
E-mail:

Provide your e-mail address and/or fax number in order to receive notices regarding this form by e-mail or fax.

05/06/2008 For information or assistance, call the Doing Business Accountability Project at 212-788-8104.



Doing Business Data Form EIN/TIN: Page 2 of 4

Section 2: Principal Officers

Please fill in the required identification information for each officer listed below. If the entity has no such
officer or its equivalent, please check "This position does not exist." If the entity is filing a Change Form and
the person listed is replacing someone who was previously disclosed, please check "This person replaced...”
and fill in the name of the person being replaced so his/her name can be removed from the Doing Business
Database, and indicate the date that the change became effective.

Chief Executive Officer (CEO) or equivalent officer [~ This position does not exist

The highest ranking officer or manager, such as the President, Executive Director, Sole Proprietor or
Chairperson of the Board.

First Name: MiI: Last:

Office Title:

Employer (if not employed by entity):
Birth Date (mm/dd/yy): Home Phone #:

Home Address:

[ This person replaced former CEO: on date:

Chief Financial Officer (CFO) or equivalent officer [ This position does not exist
The highest ranking financial officer, such as the Treasurer, Comptroller, Financial Director or VP for Finance.

First Name: MI; Last;
Office Title;

Employer (if not employed by entity):

Birth Date (mmydd/yy): Home Phone #:

Home Address:

[ This person replaced former CFO: on date:

Chief Operating Officer (COO) or equivalent officer [ This position does not exist

The highest ranking operational officer, such as the Chief Planning Officer, Director of Operations or VP for
Operations.

First Name; Mi: Last;

Office Title:

Employer (if not employed by entity):
Birth Date (mm/dd/yy): Home Phone #:

Home Address:

[ This person replaced former COO: on date:

For information or assistance, call the Doing Business Accountability Project at 212-788-8104.



Doing Business Data Form EIN/TIN: Page 3 of 4

Section 3. Principal Owners

Please fill in the required identification information for all individuals who, through stock shares, partnership
agreements or other means, own or control 10% or more of the entity. If no individual owners exist, please
check the appropriate box to indicate why and skip to the next page. If the entity is owned by other companies,
those companies do not need to be listed. If an owner was identified on the previous page, fill in his/fher name
and write "See above." If the entity is filing a Change Form, list any individuals who are no longer owners at the
bottom of this page. If more space is needed, attach additional pages labeled "Additional Owners."

There are no owners listed because (select one):

[ The entity is not-for-profit [ There are no individual owners [ No individual owner holds 10% or more shares in the entity
[ Other (explain):

Principal Owners (who own or control 10% or more of the entity):

First Name: MI: Last;
Office Title;

Employer (if not employed by entity):
Birth Date (mmydd/yy): Home Phone #:

Home Address:

First Name: MI: Last:
Office Title:

Employer (if not employed by entity):

Birth Date (mm/dd/yy): Home Phone #:

Home Address:

First Name: MI: Last:

Office Title;

Employer (if not employed by entity):
Birth Date (mmydd/yy): Home Phone #:

Home Address:

Remove the following previously-reported Principal Owners:

Name: Removal Date:
Name: Removal Date;
Name: Removal Date:

For information or assistance, call the Doing Business Accountability Project at 212-788-8104.



Coing Business Data Form EIMNTIN: Page 4 of 4
Section 4: Senior Managers

Flease fill in the required identification information for all senior managers who oversee any of the entity's
relevant tran sactions with the City (e.g., contract managers if this form is for a contract award/proposal, grant
managers if for a grant, etc.). Senior managers include anyone wha, either by title or duties, has substantial
discretion and high-level oversight regarding the solicitation, letting or administration of any transaction with the
City. Atleast one senior manager mustbe listed, or the Data Form will be considered incomplete. If 3
senior manager has been identified on a previous page, fill in hisfher name and write "See ahowve " If the entity
i= filing a Change Form, list individuals who are no longer senior managers at the bottorm of this section. I
more space is needed, attach additional pages labeled "Additional Senior M anagers "

Senior Managers:

First Mame: Pt | Last:
Office Title:

Employer (if not employed by entity):

Birth Date (mmiddisy): Haome Phone #:

Home Address;

First Mame: fa | Last
Oiffice Title;

Employer (if not employed by entity):
Birth Date (mm/dddiyy): Home Phone #:

Horme Address:

First Mame: | Last;
Ciffice Title;

Employer (if not employed by entity):
Birth Date {mm/ddiyy): Home Phone #:

Home Address:

Remove the following previously-reported Senior Managers:

M arme: Femoval Date:
M arme: Femoval Date:
Certification
| certify that the information submitted on these four pages and additional pages is accurate and

complete. | understand that willful or fraudulent submission of a materally false statement may result
in the entity being found non-responsible and therefore denied future City awards.

MName:

Signature: Date:

Entity Mame:

Title: Wiork Phone #

Return the completed Data Form to the agency that supplied it.
Forinformation or assistance, call the Doing Business Accountability Project at 212-788-3104.

Printed on paper con@ining 20°% post-consumer material



DOING BUSINESS ACCOUNTABILITY PROJECT
QUESTIONS AND ANSWERS ABOUT THE DOING BUSINESS DATA FORM

What is the purpose of this Data Form?
To collect accurate, up-to-date identification information about entities that have business dealings with the
City of New York in order to comply with Local Law 34 of 2007 (LL 34), the recently passed campaign
finance reform law. LL 34 limits municipal campaign contributions from principal officers, owners and senior
managers of these entities and mandates the creation of a Doing Business Database to allow the City to
enforce the law. The information requested in this Data Form must be provided, regardless of whether the
entity or the people associated with it make or intend to make campaign contributions. No sensitive
personal information collected will be disclosed to the public.

Why have | received this Data Form?
The contract, franchise, concession, grant or economic development agreement you are proposing on,
applying for or have already been awarded is considered a business dealing with the City under LL 34. No
proposal or application will be considered and no award will be made unless this Data Form is completed.
Most transactions valued at more than $5,000 are considered business dealings and require completion of
the Data Form. Exceptions include transactions awarded on an emergency basis or by publicly advertised,
non-pre-qualified competitive sealed bid. Other types of transactions that are considered business dealings
include real property and land use actions with the City.

What entities will be included in the Doing Business Database?
Entities that hold $100,000 or more in grants, contracts for goods or services, franchises or concessions
($500,000 or more for construction contracts), along with entities that hold any economic development
agreements or pension fund investment contracts, are considered to be doing business with the City for the
purposes of LL 34 and will be included in the Doing Business Database. Because all of the business that
an entity does or proposes to do with the City will be added together, the Data Form must be completed for
all covered transactions even if an entity does not currently do enough business with the City to be listed in
the Database.

What individuals will be included in the Doing Business Database?

The principal officers, owners and certain senior managers of entities listed in the Doing Business Database

are themselves considered to be doing business with the City and will also be included in the Database.

e Principal Officers are the Chief Executive Officer (CEQO), Chief Financial Officer (CFO) and Chief
Operating Officer (COOQ), or their functional equivalents. See the Data Form for examples of titles that
apply.

e Principal Owners are individuals who own or control 10% of more of the entity. This includes
stockholders, partners and anyone else with an ownership or controlling interest in the entity.

e Senior Managers include anyone who, either by job title or actual duties, has substantial discretion and
high-level oversight regarding the solicitation, letting or administration of any contract, concession,
franchise, grant or economic development agreement with the City. At least one Senior Manager must
be listed or the Data Form will be considered incomplete.

| provided some of this information on the VENDEX Questionnaire; do | have to provide it again?
Although the Doing Business Data Form and the VENDEX Questionnaire request some of the same
information, they serve entirely different purposes. In addition, the Data Form requests information
concerning senior managers, which is not part of the VENDEX Questionnaire.

My organization is proposing on a contract with another firm as a Joint Venture that does not exist yet;
how should the Data Form be completed?
A joint venture that does not yet exist must submit Data Forms from each of its component firms. If the joint
venture receives the award, it must then complete a form in the name of the joint venture.

Page 1 of 2

Printed on paper containing 30% post-consumer material



Will the information on this Data Form be available to the public?
The names and titles of the officers, owners and senior managers reported on the Data Form will be made
available to the public, as will information about the entity itself. However, personal identifying information,
such as home address, home phone and date of birth, will not be disclosed to the public, and home address
and phone number information will not be used for communication purposes.

No one in my organization plans to contribute to a candidate; do | have to fill out this Data Form?
Yes. All entities are required to return this Data Form with complete and accurate information, regardless of
the history or intention of the entity or its officers, owners or senior managers to make campaign
contributions. The Doing Business Database must be complete so that the Campaign Finance Board can
verify whether future contributions are in compliance with the law.

| have already completed a Doing Business Data Form; do | have to submit another one?
Yes. An entity is required to submit a Doing Business Data Form each time it proposes on or enters a
transaction considered business dealings with the City. However, the Data Form has both a No Change
option, which only requires an entity to report its EIN and sign the last page, and a Change option, which
allows an entity to only fill in applicable information that has changed since the previous completion of the
Data Form. No entity should have to fill out the entire Data Form more than once.

How does a person remove him/herself from the Doing Business Database?
Any person who believes that s/he should not be listed may apply for removal from the Database by
submitting a Request for Removal. Reasons that a person would be removed include his/her no longer
being the principal officer, owner or senior manger of the entity, or the entity no longer being in business.
Entities may also update their database information by submitting an update form. Both of these forms are
available online at www.nyc.gov/mocs (once there, click MOCS Programs) or by calling 212-788-8104.

How long will an entity and its officers, owners and senior managers remain listed on the Doing
Business Database?

e Contract, Concession and Economic Development Agreement holders: generally for the term of
the transaction, plus one year.

¢ Franchise and Grant holders: from the commencement or renewal of the transaction, plus one year.

e Pension investment contracts: from the time of presentation on an investment opportunity or the
submission of a proposal, whichever is earlier, until the end of the contract, plus one year.

e Lineitem and discretionary appropriations: from the date of budget adoption until the end of the
contract, plus one year.

e Contract proposers: for one year from the proposal date or date of public advertisement of the
solicitation, whichever is later.

¢ Franchise and Concession proposers: for one year from the proposal submission date.

For information on other transaction types, contact the Doing Business Accountability Project.

What are the new campaign contribution limits for people doing business with the City?
Contributions to City Council candidates are limited to $250 per election cycle; $320 to Borough President
candidates; and $400 to candidates for citywide office. Please contact the NYC Campaign Finance Board
for more information at www.nyccfb.info, or 212-306-7100.

The Data Form is to be returned to the contracting agency.

If you have any questions about the Data Form please contact the Doing Business Accountability Project at
212-788-8104 or DoingBusiness@cityhall.nyc.gov.

5/16/08
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ATTACHMENT G

SUPPLY AND SERVICE EMPLOYMENT REPORT

WHO MUST FILE A SUPPLY AND SERVICES EMPLOYMENT REPORT

An S&S Employment Report (ER) must be filed if you meet the following conditions:

CONTRACTOR

CONTRACT VALUE

COMPANY SIZE

SUBMISSION REQUIREMENT

Prime and subcontractors

$100,00 or greater

50 or more Employees

S&S Employment Report

Less than 50 Employees

Less than 50 Employees
Waiver

¢ A separate ER must be submitted for each facility involved in the performance of the contract. This
may be headquarters or any "independently operating facility”. An "independently operating
facility' is headquarters or a site separate from headquarters that makes its own personnel decisions
including hires, transfers, promotions and terminations. If the staff employed by a facility is simply
sent to a separate location to perform their work, they are still considered part of that facility and are

included in one ER.

Example for which ERs must be filed from separate facilities: If your firm is supplying data
processing equipment that is manufactured at your Chicago, Illinois plant, sold by your sales office in
East Orange, New Jersey and serviced by your maintenance center in New York City, then an ER is
necessary for each of the three sites. DLS retains the right to request the submission of an ER from
headquarters, if deemed appropriate.

¢ If your contract value exceeds $100,000 and your company at all of its facilities employs fewer than

50 employees, you need only submit a “Less than 50 Employees” waiver.

¢ Itis the responsibility of the contractor to promptly inform all proposed subcontractors that each
subcontract must comply with the equal employment opportunity requirements of E.O. 50 and the
implementing Rules. Each covered subcontractor must submit a completed Employment Report, or a
“Less than 50” waiver, for each of its operating facilities to the contracting agency before the fifth day
following the award date (Comptroller’s Office Registration Date) of the contract. DLS will review
the subcontractor’s Employment Report(s) for compliance.

WHERE TO FILE

Employment Reports must be filed with the City agency awarding the contract. If you are contracted
through the Department of General Services/Division of Municipal Supplies, submit the ER directly to

DLS.




DLS’ REVIEW PROCESS

In accordance with Executive Order 50 (EO 50), upon receipt by DLS of a completed ER, DLS conducts a
review of the contractor's current employment policies, practices and procedures, as well as perform a
statistical analysis of the contractor's workforce, if necessary. The process is as follows:

1. Within five (5) business days, DLS will review the ER for completeness and accuracy. If any
information is omitted or incorrect, or if necessary documents are not submitted, the submission
shall be deemed incomplete and DLS will inform the contractor. The substantive compliance
review does not commence until the submission is complete. An incomplete submission will
delay the review process and may preclude or interrupt the contract approval.

2. If the ER submission is complete, the compliance review will proceed, resulting in one of the
following:

Certificate of Approval
The contractor is found to be in compliance with all applicable laws and regulations. The approval
is valid for 24 months.

Continued Approval Certificate
The contractor has been issued a Certificate of Approval in the previous 24 months which is good
for the applicable contract.

An Administrative Certificate of Compliance
Issued when the contractor has been audited by the United States Department of Labor, Office of
Federal Contract Compliance Programs (OFCCP) and is valid for 24 months.

Conditional Certificate of Compliance

The contractor is required to take corrective actions in order to be in compliance with EO 50. The
Contractor must meet the conditions within three months of the issue of the Conditional
Certificate.

Determination of Nonperformance

The contractor has failed to take the required corrective actions stipulated in the Conditional
Certificate. A determination of nonperformance may prevent a contractor from receiving an award
of a contract.



EXHIBIT 1

LIST OF SUBCONTRACTORS

PRIME CONTRACTOR:

NAME:

ADDRESS:

TAX IDENTIFICATION #:

CONTACT:

TELEPHONE: EMAIL:

SUBCONTRACTOR:

NAME:

ADDRESS:

TAX IDENTIFICATION #:

CONTACT:

TELEPHONE: EMAIL:

SUBCONTRACT AMOUNT: $

TYPE OF SERVICES TO BE PERFORMED:

NOTE: If the subcontract amount is greater than $100,000.00, the Subcontractor(s)
must comply with the same requirements as the Prime Contractor.



APPENDIX A

GENERAL PROVISIONS GOVERNING CONTRACTS FOR CONSULTANT,
PROFESSIONAL, AND TECHNICAL SERVICES

ARTICLE 1. DEFINITIONS

As used throughout this Agreement, the following terms shall have the meaning set forth

below:
a. "City" shall mean the City of New York, its departments and political subdivisions.
b. "Comptroller" shall mean the Comptroller of the City of New York.
C. "Department” shall mean the Office of Payroll Administration.
d. "Commissioner™ or "Administrator” shall mean the Executive Director, OPA or his

or her duly authorized representative. The term "duly authorized representative”
shall include any person or persons acting within the limits of his or her authority.

e. "Law" or "Laws" shall include but not be limited to the New York City Charter, the
New York City Administrative Code, a local law of the City of New York, and any
ordinance, rule or regulation having the force of law.

ARTICLE 2. REPRESENTATIONS AND WARRANTIES
2.1 PROCUREMENT OF AGREEMENT

A The Contractor represents and warrants that no person or selling agency has been employed
or retained to solicit or secure this Agreement upon an agreement or understanding for a
commission, percentage, brokerage fee, contingent fee or any other compensation. The
Contractor further represents and warrants that no payment, gift or thing of value has been
made, given or promised to obtain this or any other agreement between the parties. The
Contractor makes such representations and warranties to induce the City to enter into this
Agreement and the City relies upon such representations and warranties in the execution
hereof.

B. For a breach or violation of such representations or warranties, the Administrator shall have
the right to annul this Agreement without liability, entitling the City to recover all monies
paid hereunder and the Contractor shall not make claim for, or be entitled to recover, any



sum or sums due under this Agreement. This remedy, if effected, shall not constitute the
sole remedy afforded the City for the falsity or breach, nor shall it constitute a waiver of the
City's right to claim damages or refuse payment or to take any other action provided for by
law or pursuant to this Agreement.

2.2 CONFLICT OF INTEREST

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 would or may conflict in any manner or degree with the performance or
rendering of the services herein provided. The Contractor further represents and warrants
that in the performance of this Agreement no person having such interest or possible interest
shall be employed by it. No elected official or other officer or employee of the City or
Department, 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
personal interest or the interest of any corporation, partnership or association in which he is
directly or indirectly, interested; nor shall any such person have any interest, direct or
indirect, in this Agreement or in the proceeds thereof.

2.3 FAIR PRACTICES

The Contractor and each person signing on behalf of any contractor represents and warrants
and certifies, under penalty of perjury, that to the best of its knowledge and belief:

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

Unless otherwise required by law, the prices which have been quoted in this contract and on
the proposal submitted by the Contractor have not been knowingly disclosed by the
Contractor prior to the proposal opening, directly or indirectly, to any other bidder or to any
competitor; and

No attempt has been made or will be made by the Contractor to induce any other person,
partnership or corporation to submit or not to submit a proposal for the purpose of restricting
competition.

The fact that the Contractor (a) has published price lists, rates, or tariffs covering items being
procured, (b) has informed prospective customers of proposed or pending publication of new
or revised price lists for such items, or (c) has sold the same items to other customers at the
same prices being bid, does not constitute, without more, a disclosure within the meaning of



the above.

ARTICLE 3. AUDIT BY THE DEPARTMENT AND THE CITY

3.1

3.2

3.3

3.4

All vouchers or invoices presented for payment to be made hereunder, and the books,
records and accounts upon which said vouchers or invoices are based are subject to audit by
the Department and by the Comptroller of the City of New York pursuant to the powers and
responsibilities as conferred upon said Department and said Comptroller by the New York
City Charter and Administrative Code of the City of New York, as well as all orders and
regulations promulgated pursuant thereto.

The Contractor shall submit any and all documentation and justification in support of
expenditures or fees under this Agreement as may be required by said Department and said
Comptroller so that they may evaluate the reasonableness of the charges and shall make its
records available to the Department and to the Comptroller as they consider necessary.

All books, vouchers, records, reports, canceled checks and any and all similar material may
be subject to periodic inspection, review and audit by the State of New York, Federal
Government and other persons duly authorized by the City. Such audit may include
examination and review of the source and application of all funds whether from the City, any
State, the Federal Government, private sources or otherwise.

The Contractor shall not be entitled to final payment under the Agreement until all
requirements have been satisfactorily met.

ARTICLE 4. COVENANTS OF THE CONTRACTOR

4.1 EMPLOYEES

All experts or consultants or employees of the Contractor who are employed by the
Contractor to perform work under this contract are neither employees of the City nor under
contract to the City and the Contractor alone is responsible for their work, direction,
compensation and personal conduct while engaged under this Agreement. Nothing in this
contract shall impose any liability or duty on the City for the acts, omission, liabilities or
obligations of the Contractor any person, firm, company, agency, association, expert,
consultant, independent contractor, specialist, trainee, employee, servant, or agent, or for
taxes of any nature including but not limited to unemployment insurance, workmen's
compensation, disability benefits and social security, or, except as specifically stated in this
contract, to any person, firm or corporation.



4.2

The Contractor shall be solely responsible for all physical injuries or death to its agents,
servants, or employees or to any other person or damage to any property sustained during its
operations and work on the project under this Agreement resulting from any act of omission
or commission or error in judgment of any of its officers, trustees, employees, agents,
servants, or independent contractors, and shall hold harmless and indemnify the City from
liability upon any and all claims for damages on account of such injuries or death to any such
person or damages to property on account of any neglect, fault or default of the Contractor,
its officers, trustees, employees, agents, servants, or independent contractors. The
Contractor shall be solely responsible for the safety and protection of all of its employees
whether due to the negligence, fault or default of the Contractor or not.

Workers Compensation and Disability Benefits

If this Agreement be of such a character that the employees engaged thereon are required to
be insured by the provision of Chapter 615 of the Laws of 1922, known as the "Workers'
Compensation Law" and acts amendatory thereto, the Agreement shall be void and of no
effect unless the Contractor shall secure compensation for the benefit of, and keep insured
during the life of this Agreement such employees in compliance with the provisions of said
law, inclusive of Disability Benefits; and, shall furnish the Department with two (2)
certificates of these insurance coverages.

Unemployment Insurance

Unemployment Insurance coverage shall be obtained and provided by the Contractor for its
employees.

Minimum Wage

Except for those employees whose minimum wage is required to be fixed pursuant to
Section 220 of the Labor Law of the State of New York, 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 or violation of the foregoing shall be deemed a breach or violation of a
material provision of this Agreement.

INDEPENDENT CONTRACTOR STATUS

The Contractor and the Department agree that the Contractor is an independent contractor or
and not an employee of the Department or the City of New York, and that in accordance
with such status as independent contractor, the Contractor covenants and agrees that neither



4.3

4.4

it nor its employees or agents will hold themselves out as, nor claim to be, officers or
employees of the City of New York, or of any department, agency or unit thereof, by reason
hereof, and that they will not, by reason hereof, make any claim, demand or application to or
for any right or privilege applicable to an officer or employee of the City of New York,
including, but not limited to, Workmen's Compensation coverage, Unemployment Insurance
Benefits, Social Security coverage or employee retirement membership or credit.

INSURANCE

The Contractor shall carry paid up insurance in the sum of not less than One Million
(1,000,000) Dollars per occurrence to protect the Department and the City of New York
against any and all claims, loss or damage, whether in contract or tort, including claims for
injuries to, or death of persons, or damage to property, whether such injuries, death or
damages be attributable to the negligence or any other acts of the Contractor or its employees
or otherwise. Such policy or policies of insurance, shall be obtained from a company, or
companies that may lawfully issue the required policy and have an A.M. Best rating of at
least A-7 or a Standard and Poor’s rating of at least AA, unless prior written approval is
obtained from the Mayor’s Office of Operations. Such policy or policies of insurance shall
name the Department and the City of New York as additional parties insured thereunder, and
shall provide that in the event of cancellation thereof the Department shall be notified at least
fifteen (15) days in advance thereof. Two (2) certificates of insurance shall be delivered to
the Department for approval as to form prior to the effective date of this contract.

In the event that any claim is made or any action is brought against the City arising out of
negligent or careless acts of an employee of the Contractor, either within or without the
scope of his employment or arising out of Contractor's negligent performance of this
Agreement, then the City shall have the right to withhold further payments hereunder for the
purpose of set off in sufficient sums to cover the said claim or action. The rights and
remedies of the City provided for in this clause shall not be exclusive and are in addition to
any other rights and remedies provided by law or this Agreement.

PROTECTION OF CITY PROPERTY

The Contractor assumes the risk of, and shall be responsible for, any loss or damage to City
property, including property and equipment leased by the City, used in the performance of
this Agreement; and caused, either directly or indirectly by the acts, conduct, omissions or
lack of good faith of the Contractor, its officers, managerial personnel and employees, or any
person, firm, company, agent or others engaged by the Contractor as expert, consultant,
specialist or subcontractor hereunder.



4.5

4.6

4.7

4.8

4.9

In the event that any such City property is lost or damaged, except for normal wear and tear,
then the City shall have the right to withhold further payments hereunder for the purpose of
set-off, in sufficient sums to cover such loss or damage.

The Contractor agrees to indemnify the City and hold it harmless from any and all liability or
claim for damages due to any such loss or damage to any such City property described in

subsection A above.

The rights and remedies of the City provided herein shall not be exclusive and are in addition
to any other rights and remedies provided by law or by this Agreement.

CONFIDENTIALITY

All of the reports, information or data, furnished to or prepared, assembled or used by the
Contractor under this Agreement are to be held confidential and prior to publication, the
Contractor agrees that the same shall not be made available to any individual or organization
without the prior written approval of the Department.

BOOKS AND RECORDS

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

RETENTION OF RECORDS

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

COMPLIANCE WITH LAW

Contractor shall render all services under this Agreement in accordance with the applicable
provisions of federal, state and local laws, rules and regulations as are in effect at the time
such services are rendered.

INVESTIGATION CLAUSE




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

B. If any person who has been advised that his or her statement, and any information from
such statement, will not be used against him or her in any subsequent criminal proceeding
refuses to testify before a grand jury or other governmental agency or authority empowered
directly or by designation to compel the attendance of witnesses and to examine witnesses
under oath 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 subdivision
or public authority thereof, or the Port Authority of New York and New Jersey, or any local
development corporation within the City, or any public benefit corporation organized under
the laws of the State of New York, or;

If any person refuses to testify for a reason other than the assertion of his or her privilege
against self-incrimination in an investigation, audit or inquiry conducted by a City or State
governmental agency or authority empowered directly or by designation to compel the
attendance of witnesses and to take testimony under oath, or by the Inspector General of the
governmental agency that is a party in interest in, and is seeking testimony 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 subdivision thereof or any local
development corporation within the City, then;

The commissioner or agency head whose agency is a party in interest to the transaction,
submitted bid, submitted proposal, contract, lease, permit, or license shall convene a hearing,
upon not less than five (5) days written notice to the parties involved to determine if any
penalties should attach for the failure of a person to testify.

C. If any non-governmental party to the hearing requests an 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 5
below without the City incurring any penalty or damages for delay or otherwise.

D. The penalties which may attach after a final determination by the commissioner or agency
head may include but shall not exceed:



@ The disqualification for a period not to exceed five (5) years from the date of an
adverse determination for any person, or any entity of which such person was a member at
the time the testimony was sought, from submitting bids for, or transacting business with, or
entering into or obtaining any contract, lease, permit or license with or from the City; and/or

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

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 (a) and (b)
below. He or she may also consider, if relevant and appropriate, the criteria established in
paragraphs (c) and (d) below in addition to any other information which may be relevant and
appropriate:

(@) 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 disassociation of any person failing to testify, the production of accurate and
complete books and records, and the forthcoming testimony of all other members, agents,
assignees or fiduciaries whose testimony is sought.

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

(© The nexus of the testimony sought to the subject entity and its contracts, leases,
permits or licenses with the City.

(d)  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 4 above, provided that the
party or entity has given actual notice to the commissioner or agency head upon the
acquisition of the interest, or at the hearing called for in 3(a) 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.

6(a) The term "license™ or "permit" as used herein shall be defined as a license, permit,
franchise or concession not granted as a matter of right.

(b)  The term "person” as used herein 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.

(© The term “entity” as used herein 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.

(d)  The term "member” as used herein shall be defined as any person associated with
another person or entity as a partner, director, officer, principal or employee.

7 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 contractor fails to promptly
report in writing to the Commissioner of Investigation of the City of New York any
solicitation of money, goods, requests for future employment or other benefit or thing of
value, by or on behalf of any employee of the City or other person, firm, corporation or
entity for any purpose which may be related to the procurement or obtaining of this
Agreement by the contractor, or affecting the performance of this contract.

4.10 ASSIGNMENT

A

The Contractor shall not assign, transfer, convey or otherwise dispose of this Agreement or
of Contractor's rights, obligations, duties, in whole or in part, or of its right to execute it, or
its right, title or interest in it or any part thereof, or assign, by power of attorney or otherwise,
any of the notices due or to become due under this contract, unless the prior written consent
of the Administrator shall be obtained. Any such assignment, transfer, conveyance or other
disposition without such consent shall be void.

Failure of the Contractor to obtain any required consent to any assignment, shall be cause for
termination for cause, at the option of the Administrator; and if so terminated, the City shall
thereupon be relieved and discharged from any further liability and obligation to the
Contractor, its assignees or transferees, and all monies that may become due under the
contract shall be forfeited to the City except so much thereof as may be necessary to pay the
Contractor's employees.
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The provisions of this clause 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 of New
York.

This Agreement may be assigned by the City to any corporation, agency or instrumentality
having authority to accept such assignment.

SUBCONTRACTING

The Contractor agrees not to enter into any subcontracts for the performance of its
obligations, in whole or in part, under this Agreement without the prior written approval of
the Department. Two copies of each such proposed subcontract shall be submitted to the
Department with the Contractor's written request for approval. All such subcontracts shall
contain provisions specifying:

1. That the work performed by the subcontractor must be in accordance with the terms
of the Agreement between the Department and the Contractor,

2. That nothing contained in such Agreement shall impair the rights of the Department,
3. That nothing contained herein, or under the Agreement between the Department and
the Contractor, shall create any contractual relation between the subcontractor and the

Department, and

4. That the subcontractor specifically agrees to be bound by the confidentiality
provision set forth in this Agreement between the Department and the Contractor.

The Contractor agrees that it is fully responsible to the Department for the acts and
omissions of the subcontractors and of persons either directly or indirectly employed by

them as it is for the acts and omissions of person directly employed by it.

The aforesaid approval is required in all cases other than individual employer - employee
contracts.

The Contractor shall not in any way be relieved of any responsibility under this Contract by
any subcontract.

PUBLICITY

10
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The prior written approval of the Department is required before the Contractor or any of its
employees, servants, agents, or independent contractors may, at any time, either during or
after completion or termination of this Agreement, make any statement to the press or issue
any material for publication through any media of communication bearing on the work
performed or data collected under this Agreement.

If the Contractor publishes a work dealing with any aspect of performance under this
Agreement, or of the results and accomplishments attained in such performance, the
Department shall have a royalty fee, nonexclusive and irrevocable license to reproduce,
publish or otherwise use and to authorize others to use the publication.

PARTICIPATION IN AN INTERNATIONAL BOYCOTT

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 Export Administration Act of 1979, as amended, or the regulations of the
United States Department of Commerce promulgated thereunder.

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

The Contractor shall comply in all respects, with the provisions of Section 6-114 of the
Administrative Code of the City of New York and the rules and regulations issued by the

Comptroller thereunder.

INVENTIONS, PATENTS AND COPYRIGHTS

Any discovery or invention arising out of or developed in the course of performance of this
Agreement shall be promptly and fully reported to the Department, and if this work is
supported by a federal grant of funds, shall be promptly and fully reported to the Federal
Government for 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.

No report, document or other data produced in whole or in part with contract funds shall be
copyrighted by the Contractor nor shall any notice of copyright be registered by the

11



4.15

4.16

Contractor in connection with any report, document or other data developed for the contract.

In no case shall subsections A and B of this section apply to, or prevent the Contractor from
asserting or protecting its rights in any report, document or other data, or any invention
which existed prior to or was developed or discovered independently from the activities
directly related to this Agreement.

INFRINGEMENTS

The Contractor shall be liable to the Department and hereby agrees to indemnify and hold
the Department harmless for any damage or loss or expense sustained by the Department
from any infringement by the Contractor of any copyright, trademark or patent rights of
design, systems, drawings, graphs, charts, specifications or printed matter furnished or used
by the Contractor in the performance of this Agreement.

ANTI-TRUST

The Contractor hereby assigns, sells, and transfers to the City all right, title and interest in
and to any claims and causes of action arising under the anti-trust laws of the State of New
York or of the United States relating to the particular goods or services purchased or
procured by the City under this Agreement.

ARTICLE 5. TERMINATION

5.1

TERMINATION OF AGREEMENT

The Department and/or City shall have the right to terminate this Agreement, in whole or in
part:

1. Under any right to terminate as specified in any section of this Agreement.

2. Upon the failure of the Contractor to comply with any of the terms and conditions of
this Agreement.

3. Upon the Contractor's becoming insolvent.

4. Upon the commencement under the Bankruptcy Act of any proceeding by or against
the Contractor, either voluntarily or involuntarily.

5. Upon the Commissioner's determination, termination is in the best interest of the

12



City.

. The Department or City shall give the Contractor written notice of any termination of this
Agreement specifying therein the applicable provisions of subsection A of this section and
the effective date thereof which shall not be less than ten (10) days from the date the notice is
received.

. The Contractor shall be entitled to apply to the Department to have this Agreement
terminated by said Department by reason of any failure in the performance of this
Agreement (including any failure by the Contractor to make progress in the prosecution of
work hereunder which endangers such performance), if such failure arises out of causes
beyond the control and without the fault or negligence of the Contractor. Such causes may
include, but are not restricted to: acts of God or of the public enemy; acts of the Government
in either its sovereign or contractual capacity; fires; floods; epidemics; quarantine
restrictions; strikes; freight embargoes; or any other cause beyond the reasonable control of
the Contractor. The determination that such failure arises out of causes beyond the control
and without the fault or negligence of the Contractor shall be made by the Department which
agrees to exercise reasonable judgment therein. If such a determination is made and the
Agreement terminated by the Department pursuant to such application by the Contractor,
such termination shall be deemed to be without cause.

. Upon termination of this Agreement the Contractor shall comply with the Department or
City close-out procedures, including but not limited to:

1. Accounting for and refund to the Department or City, within thirty (30) days, any
unexpended funds which have been paid to the Contractor pursuant to this Agreement.

2. Furnishing within thirty (30) days an inventory to the Department or City of all
equipment, appurtenances and property purchased through or provided under this Agreement
carrying out any Department or City directive concerning the disposition thereof.

3. Not incurring or paying any further obligation pursuant to this Agreement beyond the
termination date. Any obligation necessarily incurred by the Contractor on account of this
Agreement prior to receipt of notice of termination and falling due after such date shall be
paid by the Department or City in accordance with the terms of this Agreement. In no event
shall the "obligation”, as used herein, be construed as including any lease agreement, oral or
written, entered into between the Contractor and its landlord.

4. Turn over to the Department or City or its designees all books, records, documents
and material specifically relating to this Agreement.

13



6.1

6.2

6.3

5. Submit, within ninety (90) days, a final statement and report relating to this
Agreement. The report shall be made by a certified public accountant or a licensed public
accountant.

. In the event the Department or City shall terminate this Agreement, in whole or in part, as

provided in paragraphs 1, 2, 3, or 4 of subsection A of this section, the Department or City
may procure, upon such terms and in such manner as deemed appropriate, services similar to
those so terminated, and the Contractor shall continue the performance of this Agreement to
the extent not terminated hereby.

Notwithstanding any other provisions of this contract, the Contractor shall not be relieved of
liability to the City for damages sustained by the City by virtue of Contractor's breach of the
contract, and the City may withhold payments to the Contractor for the purpose of set-off
until such time as the exact amount of damages due to the City from the Contractor is
determined.

The provisions of the Agreement regarding confidentiality of information shall remain in full
force and effect following any termination.

The rights and remedies of the City provided in this section shall not be exclusive and are in
addition to all other rights and remedies provided by law or under this Agreement.

CONFLICT OF LAWS

All disputes arising out of this Agreement shall be interpreted and decided in accordance
with the laws of the State of New York.

GENERAL RELEASE

The acceptance by the Contractor or its assignees of the final payment under this contract,
whether by voucher, judgment of any court of competent jurisdiction or any other
administrative means, shall constitute and operate as a general release to the City from any
and all claims of and liability to the Contractor arising out of the performance of this
Contract.

CLAIMS AND ACTIONS THEREON
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6.4

6.5

6.6

No action at law or proceeding in equity against the City or Department shall lie or be
maintained upon any claim based upon this Agreement or arising out of this Agreement or in
any way connected with this Agreement unless the Contractor shall have strictly complied
with all requirements relating to the giving of notice and of information with respect to such
claims, all as herein provided.

No action shall lie or be maintained against the City by Contractor upon any claims based
upon this Agreement unless such action shall be commenced within six (6) months after the
date of filing in the Office of the Comptroller of the City of the certificate for the final
payment hereunder, or within six (6) months of the termination or conclusion of this
Agreement, or within six (6) months after the accrual of the Cause of Action, whichever first
occurs.

In the event any claim is made or any action brought in any way relating to the Agreement
herein, the Contractor shall diligently render to the Department and/or the City of New York
without additional compensation any and all assistance which the Department and/or the
City of New York may require of the Contractor.

The Contractor shall report to the Department in writing within three (3) working days of the
initiation by or against the Contractor of any legal action or proceeding in connection with or

relating to this Agreement.

NO CLAIM AGAINST OFFICERS, AGENTS OR EMPLOYEES

No claim whatsoever shall be made by the Contractor against any officer, agent or employee
of the City for, or on account of, anything done or omitted in connection with this contract.

WAIVER

Waiver by the Department of a breach of any provision of this Agreement shall not be
deemed to be a waiver of any other or subsequent breach and shall not be construed to be a
modification of the terms of the Agreement unless and until the same shall be agreed to in
writing by the Department or City as required and attached to the original Agreement.

NOTICE
The Contractor and the Department hereby designate the business addresses herein above
specified as the places where all notices, directions or communications from one such party

to the other party shall be delivered, or to which they shall be mailed. Actual delivery of any
such notice, direction or communication to a party at the aforesaid place, or delivery by
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6.7

6.8

6.9

6.10

6.11

certified mail shall be conclusive and deemed to be sufficient service thereof upon such party
as of the date such notice, direction or communication is received by the party. Such address
may be changed 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 above.
Nothing in this section shall be deemed to serve as a waiver of any requirements for the
service of notice or process in the institution of an action or proceeding as provided by law,
including the Civil Practice Law and Rules.

ALL L EGAL PROVISIONS DEEMED INCLUDED

It is the intent and understanding of the parties to this Agreement that each and every
provision of law required to be inserted in this Agreement shall be and is inserted herein.
Furthermore, it is hereby stipulated that every such provision is to be deemed to be inserted
herein, and if, through mistake or otherwise, any such provision is not inserted, or is not
inserted in correct form, then this Agreement shall forthwith upon the application of either
party be amended by such insertion so as to comply strictly with the law and without
prejudice to the rights of either party hereunder.

SEVERABILITY

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
thereof, the same shall be deemed of no effect and shall upon notice by either party, be
deemed stricken from the Agreement without affecting the binding force of the remainder.

POLITICAL ACTIVITY

There shall be no partisan political activity or any activity to further the election or defeat of
any candidate for public, political or party office as part of or in connection with this
Agreement, nor shall any of the funds provided under this Agreement be used for such
pUrposes.

MODIFICATION

This Agreement may be modified by the parties in writing in a manner not materially
affecting the substance hereof. It may not be altered or modified orally.

PARAGRAPH HEADINGS
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6.12

6.13

Paragraph headings are inserted only as a matter of convenience and for reference and in no
way define, limit or describe the scope or intent of this contract and in no way affect this
contract.

NO REMOVAL OF RECORDS FROM PREMISES

Where performance of this Agreement involves use by the Contractor of Departmental
papers, files, data or records at Departmental facilities or offices, the Contractor shall not
remove any such papers, files, data or records, therefrom without the prior approval of the
Department's designated official.

INSPECTION AT SITE

The Department shall have the right to have representatives of the Department or of the City
or of the State or Federal governments present at the site of the engagement to observe the
work being performed.

ARTICLE 7. MERGER

This written Agreement contains all the terms and conditions agreed upon by the parties hereto, and
no other agreement, oral or otherwise, regarding the subject matter of this Agreement shall be
deemed to exist or to bind any of the parties hereto, or to vary any of the terms contained herein.

ARTICLE 8. CONDITIONS PRECEDENT

This contract shall neither be binding nor effective unless:

(@) Approved by the Mayor pursuant to the provision of Executive Order No. 42, dated
October 9, 1975, in the event the Executive Order requires such approval; and

(b) Certified by the Mayor (Mayor's Fiscal Committee created pursuant to Executive
Order No. 43, dated October 14, 1975) that performance thereof will be in accordance with
the City's financial plan; and

(c)  Approved by the New York State Financial Control Board (Board) pursuant to the
New York State Financial Emergency Act for the City of New York, as amended, (the
"Act"), in the event regulations of the Board pursuant to the Act require such approval.

(d) It has been authorized by the Mayor and the Comptroller shall have endorsed her

certificate that there remains unexpended and unapplied a balance of the appropriation of
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funds applicable thereto sufficient to pay the estimated expense of carrying out this
Agreement.

The requirements of this section of the contract shall be in addition to, and not in lieu of, any
approval or authorization otherwise required for this contract to be effective and for the
expenditure of City funds.

ARTICLE 9. PPB RULES

This contract is subject to the Rules of the Procurement Policy Board of the City of New
York effective September 2000. In the event of a conflict between set Rules and a provision of this
contract, the Rules shall take precedence.

STATE LABOR LAW AND CITY ADMINISTRATIVE CODE
1. As required by New York State Labor Law Section §220-¢:

(@) That in the hiring of employees for the performance of work under this contract 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, 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;

(b) That neither the Contractor, Subcontractor, nor any person on his behalf shall, in any
manner discriminate against or intimidate any employee hired for the performance of work
under this contract on account of race, creed, color, sex or national origin;

(c)  That there may be deducted from the amount payable to the Contractor by the City
under this contract a penalty of five dollars for each person for each calendar day during
which such person was discriminated against or intimidated in violation of the provisions of
this contract; and

(d)  That this contract may be canceled or terminated by the City and all monies due or to
become due hereunder may be forfeited, for a second or any subsequent violation of the
terms or conditions of this section of the contract.

@) The aforesaid provisions of this section covering every contract for or on behalf of
the State or a municipality for the manufacture, sale or distribution of materials, equipment
or supplies shall be limited to operations performed within the territorial limits of the State of
New York.

18



As required by New York City Administrative Code §6-108:

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

(b) It shall be unlawful for any person or any servant, agent or employee of any person,
described in subdivision (a) above, to ask, indicate or transmit, orally or in writing, directly
or indirectly, the race, color, creed or religious affiliation of any person employed or seeking
employment from such person, firm or corporation.

(© Disobedience of the foregoing provision shall be deemed a violation of a material
provision of this contract.

(d)  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 shall, upon conviction
thereof, be punished by a fine of not more than one hundred dollars or by imprisonment for
not more than thirty days, or both.

FORUM PROVISION
CHOICE OF LAW, CONSENT TO JURISDICTION AND VENUE

This contract shall be deemed to be executed in the City of New York, State of New York
regardless of the domicile of the Contractor, and shall be governed by and construed in
accordance with the laws of the State of New York.

The parties agree that any and all claims asserted by or against the City arising under this
contract or related thereto shall be heard and determined either in the courts of the United
States located in New York City (“Federal Courts™) or in the courts of the State of New York
("New York State Courts™) located in the City and County of New York. To effect this
Agreement and intent, the Contractor agrees:

(@) If the City initiates any action against the Contractor in Federal Court or in New
York State Court, service of process may be made on the Contractor either in person,
wherever such Contractor may be found, or by registered mail addressed to the Contractor at
its address as set forth in this contract, or to such other address as the Contractor may provide
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to the City in writing; and

(b)  With respect to any action between the City and the Contractor in New York State
Court, the Contractor hereby expressly waives and relinquishes any rights it might otherwise
have (i) to move to dismiss on grounds of forum non conveniens; (ii) to remove to Federal
Court; and (iii) to move for a change of venue to a New York State Court outside New York
County.

(© With respect to any action between the City and the Contractor in Federal Court
located in New York City, the Contractor expressly waives and relinquishes any right it
might otherwise have to move to transfer the action to a United States Court outside the City
of New York.

(d) If the Contractor commences any action against the City in a court located other than
in the City and State of New York, upon request of the City, the Contractor shall either
consent to a transfer of the action to a court of competent jurisdiction located in the City and
State of New York or, if the court where the action is initially brought will not or cannot
transfer the action, the Contractor shall consent to dismiss such action without prejudice and
may thereafter reinstitute the action in a court of competent jurisdiction in New York City.

If any provision(s) of this Article is held unenforceable for any reason, each and all other
provision(s) shall nevertheless remain in full force and effect.

E.O.50 EQUAL EMPLOYMENT OPPORTUNITY

This contract is subject to the requirements of New York City Charter Chapter 13-B, §8350
et seq. (Chapter 13-B) Executive Order No. 50 (April 25, 1980) (E.O. 50) and the Rules and
Regulations promulgated thereunder. No contract will be awarded unless and until these
requirements have been complied with in their entirety. By signing this contract, the
contractor agrees that it:

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

(2)  Will not discriminate in the selection of subcontractors on the basis of the owner's,
partners' or shareholders' race, color, creed, national origin, sex, age, disability, marital
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status, sexual orientation or citizenship status;

3) Will state in all solicitations or advertisements for employees place by or on behalf of
the contractor that all qualified applicants will receive consideration for employment without
regard to race, color, creed, national origin, sex, age, disability, marital status, sexual
orientation, or citizenship status or is an equal employment opportunity employer;

4) 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 equal employment opportunity commitments under Chapter 13-B and E.O.
50 and the Rules and Regulations promulgated thereunder;

(5) Will furnish before the contract is awarded all information and reports including an
Employment Report which are required by Chapter 13-B, E.O. 50, the Rules and
Regulations promulgated thereunder, and orders of the Director of the Office of Labor
Services (OLS). Copies of all required reports are available upon request from the
contracting agency; and

(6) Will permit OLS to have access to all relevant books, records and accounts for the
purposes of investigation to ascertain compliance with such Rules, Regulations, and orders.

The Contractor understands that in the event of its noncompliance with nondiscrimination
clauses of this contract or with any of such rules, regulations, or orders, such noncompliance
shall constitute a material breach of the contract and noncompliance with Chapter 13-B, E.O.
50 and the Rules and Regulations promulgated thereunder. After a hearing held pursuant to
the rules of OLS, the Director may direct the imposition by the contracting agency head of
any or all of the following sanctions:

0] disapproval of the Contractor;

(i) suspension or termination of all or parts of and/or of payments therefor;

(i)  declaring the contractor in default; or

(iv)  in lieu of any of the foregoing sanctions, the Director may impose an employment
program.

The Director of OLS may recommend to the contracting agency head that a Board of
Responsibility constituted pursuant to the Rules and Regulations of the Procurement Policy
Board be convened for purposes of declaring a contractor who has repeatedly failed to
comply with Chapter 13-B, E.O. 50 and the Rules and Regulations promulgated thereunder
to be non-responsible.
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The Contractor agrees to include the provisions of the foregoing paragraphs in every
subcontract or purchase order in excess of $100,000 to which it becomes a party unless
exempted by Chapter 13-B, E.O. 50 and the Rules and Regulations promulgated thereunder,
so that such provisions will be binding upon each subcontractor or vendor. The contractor
will take such action with respect to any subcontract or purchase order as may be directed by
the Director of OLS as a means of enforcing such provisions including sanctions for
noncompliance.

The Contractor further agrees that it will refrain from entering into any contract or contract
modification subject to Chapter 13-B, E.O. 50 and the Rules and Regulations promulgated
thereunder with a subcontractor who is not in compliance with the requirements of E.O. 50
and the Rules and Regulations promulgated thereunder.

RESOLUTION OF DISPUTES:

1. Except as provided in 1(a) and 1(b) below, all disputes between the City and the
vendor that arise under, or by virtue of, this contract shall be finally resolved in
accordance with the provisions of this section and Section 4-09 of the Rules of the
Procurement Policy Board (“PPB Rules”). This procedure shall be the exclusive
means of resolving any such disputes.

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

(b) For construction and construction-related services this section shall apply
only to disputes about the scope of work delineated by the contract, the
interpretation of contract documents, the amount to be paid for extra work
or disputed work performed in connection with the contract, the
conformity of the vendor’s work to the contract, and the acceptability and
quality of the vendor’s work; such disputes arise when the Engineer,
Resident Engineer, Engineering Audit Officer, or other designee of the
Commissioner makes a determination with which the vendor disagrees.

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

3. During such time as any dispute is being presented, heard, and considered
pursuant to this section, the contract terms shall remain in full force and effect
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and the vendor shall continue to perform work in accordance with the contract
and as directed by the Agency Chief Contracting Officer (“ACCQ”) or Engineer,
Resident Engineer, Engineering Audit Officer, or other designee of the
Commissioner. Failure of the vendor to continue the work as directed shall
constitute a waiver by the vendor of any and all claims being presented pursuant
to this section and a material breach of contract.

Presentation of Dispute to Agency Head.

(a)

(b)

Notice of Dispute and Agency Response. The vendor shall present its
dispute in writing (“Notice of Dispute”) to the Agency Head within the
time specified herein, or, if no time is specified, within thirty (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 contract. The Notice of Dispute shall
include all the facts, evidence, documents, or other basis upon which the
vendor relies in support of its position, as well as a detailed computation
demonstrating how any amount of money claimed by the vendor in the
dispute was arrived at. Within thirty (30) days after receipt of the
complete Notice of Dispute, the ACCO or, in the case of construction or
construction-related  services, the Engineer, Resident Engineer,
Engineering Audit Officer, or other designee of the Commissioner, 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 vendor to produce any
requested material whose relevancy the vendor has not disputed, or whose
relevancy has been affirmatively determined, shall constitute a waiver by
the vendor of its claim.

Agency Head Inquiry. The Agency Head shall examine the material and
may, in his or her discretion, convene an informal conference with the
vendor and the ACCO and, in the case of construction or construction-
related services, the Engineer, Resident Engineer, Engineering Audit
Officer, or other designee of the Commissioner, to resolve the issue by
mutual consent prior to reaching a determination. The Agency Head may
seek such technical or other expertise as he or she shall deem appropriate,
including the use of neutral mediators, and require any such additional
material from either or both parties as he or she deems fit. The Agency
Head’s ability to render, and the effect of, 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 of any party to the dispute, shall compel the
participation of any other vendor with a contract related to the work of this
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(©)

(d)

contract and that vendor shall be bound by the decision of the Agency
Head. Any vendor thus brought into the dispute resolution proceeding
shall have the same rights and obligations under this section as the vendor
initiating the dispute.

Agency Head Determination. Within thirty (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 vendor and ACCO
and, in the case of construction or construction-related services, the
Engineer, Resident Engineer, Engineering Audit Officer, or other designee
of the Commissioner, together with a statement concerning how the
decision may be appealed.

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. The City may not
take a petition to the CDRB. However, should the vendor take such a
petition, the City may seek, and the CDRB may render, a determination
less favorable to the vendor and more favorable to the City than the
decision of the Agency Head.

Presentation of Dispute to the Comptroller. Before any dispute may be brought
by the vendor to the CDRB, the vendor must first present its claim to the
Comptroller for his or her review, investigation, and possible adjustment.

(a)

(b)

(©)

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

Agency Response. Within thirty (30) days of receipt of the Notice of
Claim, the agency shall make available to the Comptroller a copy of all
material submitted by the agency to the Agency Head in connection with
the dispute. The agency may not present to the Comptroller any material
not presented to the Agency Head, except at the request of the
Comptroller.

Comptroller Investigation. The Comptroller may investigate the claim in

dispute and, in the course of such investigation, may exercise all powers
provided in sections 7-201 and 7-