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

Doing Business Data Form ' EIN: 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 vendor. If no individual owners exist, you
must check the appropriate box below to indicate why, and skip to the next page. If the vendor is owned by
other companies, those companies do not need to be listed. If an owner was identifled on the previous page, fill
in his/her name and write "See above." If the vendor is filing a Change Data 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):
U The entity is not-for-profit L There are no individual owners L] No owner holds 10% or more shares in the entity

[ Other {(explain):

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

Name: : SSN:
Employer (if not vendor):
Office Title: Birth date:

Home address:

Home phone #:

Name: : SSN:
Employer (if not vendor):

Office Title: Birth date:
Home address:

Home phone #:

Name: SSN:
Employer (if not vendor):
Office Title: Birth date:

Home address:

Home phone #:

Remove the following previously-reported Principal Owners:

Name: Removal date:
Name: Removal date:
Name: Removai date:
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To list more Principal Owners, please attach additional pages.

For information or assistance, cali the Doing Business Accountability Project at 212-788-8104.
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Page 4 of 4

Doing Business Data Form EIN:

Section 4: Senior Contract Managers

Please fill in the required identification information for all senior managers who oversee any of the vendor's
contracts with the City. Senior managers include anyone who, either by title or duties, has substantial
discretion and high-level oversight regarding the solicitation, letting, or administration of any contract with the
City. You must list at least one Senior Manager or your Data Form will be considered incomplete. If a senior
manager has been identified on a previous page, fill in his‘her name and write "See above." If the vendor is
filing a Change Data Form, list any individuals who are no longer senior managers at the bottom of this section.
If more space is needed, attach additional pages labeled "Additional Senior Managers."

Senior Contract Managers:

Name: SSN:

Employer (if not vendor):

Office Title: ' Birth date:

Home address:

Home phone #;

Name: SSN:
Employer (if not vendor):

Office Title: - Birth date:
Home address:

Home phone #;

Name: SSN:
Employer (if not vendor):

Office Title: Birth date:
Home address:

Home phone #; .

Remove the following previously-reported Senior Contract Managers:

Name: Removal date:
Name: Removal date:
Name: Removal date:
To list more Senior Contract Managers, please attach additional pages.
| certify that the information submitted on these four pages and additional pages is accurate and

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

Name:

Signature: Date:
Vendor Name:
Title: Work phonet:

Return the completed Data Form to NYCEDC.
For information or assistance, call the Doing Business Accountability Project at 212-788-8104.
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APPENDIX M
APPLICABLE AGREEMENTS

1. Subrecipient Agreement

(copy of Subrecipient Agreement and 1st amendment attached hereto at Exhibit I
to this Appendix M)

2 2013 Programmatic Agreement

(copy of 2013 Programmatic Agreement attached hereto at Exhibit I to this
Appendix M)

CONTRACT NO. 56750002
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to Appendix M

Subrecipient Agreement and 1st Amendment

(attached hereto)
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SUBRECIPIENT AGREEMENT

This SUBRECIPIENT AGREEMENT, dated as of June 24, 2013 (this “Agreement”) by
and between the CITY OF NEW YORK, a New York municipal corporation (the “City”), acting
by and through its Office of Management and Budget (“OMB”); and the NEW YORK CITY
ECONOMIC DEVELOPMENT CORPORATION, a New York not-for-profit corporation
(“Subrecipient”, and together with City, the “Parties™ and each individually, a “Party”).

Recitals

WHEREAS, pursuant to the Robert T. Stafford Disaster Relief and Emergency
Assistance Act of 1974 (42 U.S.C. 5121 et seq.), the City received major disaster declarations as
a result of Hurricane Sandy and other eligible events in calendar years 2011, 2012, and 2013;

WIEREAS, pursuant to the Disaster Relief Appropriations Act, 2013 (Public Law 113-2,
approved January 29, 2013), as amended ("Act"), Congress appropriated $16,000,000,000 for the
Community Development Block Grant Disaster Recovery (“CDBG-DR™) program;

WHEREAS, pursuant to the March 5, 2013 Federal Register notice for Hurricane Sandy
Allocations, the City has received an allocation of CDBG-DR funds from the U.S. Department of
Housing and Urban Development (“HUD”) in the amount of $1,772,820,000;

WHEREAS, on May 10, 2013, HUD approved the City’s CDBG-DR Action Plan A,
which addresses housing, business and infrastructure (together with any additional Action Plans
submitted by the City and approved by HUD in connection with the City’s allocation of CDBG-

DR funds, the “Action Plan™).

WHEREAS, Grantee will comply with all Hurricane Sandy Allocation requirements and
Subrecipient will also be required to meet all requirements;

WHEREAS, in comnection with such allocation, the City anticipates entering into one or
more grant agreements with HUD (the initial grant agreement, hereinafter the “Grant

Agreement”);

WIIEREAS, the City, acting by and through its Department of Small Business Services,
and the Subrecipient entered into an agreement dated June 30, 2012 (as amended, the “Master
Agreement”), which provides that the Subrecipient shall assist the Grantee in fostering economic
development in the City and the funds to be provided under this Agreement shall be funded

pursuant to such Master Agreement;

WHEREAS, the City, acting by and through OMB, wishes to engage the services of the
Subrecipient to assist the City in administering various programs to be funded with CDBG-DR

funds (the “Programs™);
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WHEREAS, the Subrecipient has agreed to undertake such Programs and administrative
services, among other responsibilities; )

WHEREAS, the Subrecipient agrees to submit requisitions and documents in a form
agreed to by the City for payment in respect of the Programs and for administrative fees
consistent with all HUD and CDBG-DR rules and regulations; and

WHEREAS, such requisitions, approved by the City, will be funded with CDBG-DR
funds on the terms set forth below.

NOW, THEREFORE, the Parties agree to the following terms and conditions:

1. DEFINITIONS AND INTERPRETATION

1.1. Definitions. Except as otherwise provided herein, as used in this Agreement
capitalized terms shall have the following meanings: L

“Act” has the meaning given in the recitals to this Agreement.
“Action Plan” has the meaning given in the recitals to this Agreement.

“Administrative Services” means the administrative services provided by the
Subrecipient as described in the Scope of Services attached hereto as Schedule V.

“Agreement” means this Subrecipient Agreement including the Scopes of Work
in Schedules I through V: the Budgets in Schedules I-A through V-A; Schedule VI, Required
Program Records; Appendix A, Supplementary General Conditions; Appendix B, Hurricane
Sandy CDBG-DR Appendix; Federal Exhibit 1; Federal Exhibit 2; the HUD Notices; Appendix
C, General Provisions Governing Contracts For Consultants, Professional, Technical, Human
and Client Services; Appendix D, Whistleblower Protection Expansion Act (Local Law Nos. 30
--and 33) Rider and Notice; and Appendix E, Subcontractor Reporting System Notice and Rider.

“Budgets” means the budgets of Subrecipient attached hereto at Schedules I-A
through V-A, which shall be revised by mutual agreement between OMB and Subrecipient, as
required, to provide additional details of the specific budget requirements for each phase of
implementation of each Program and which may include reallocation of such amounts to other
City agencies or contractors providing services in connection with each such Program.

“Business Day” shall mean a day that is not either Saturday or Sunday and is not a
holiday observed by the City.

“CDBG-DR” has the meaning given in the recitals to this Agreement.
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“CDBG Rules” means Title 24 of the Code of Federal Regulations, Part 570 (24
CFR 570), as the same may be modified by the HUD Notices.

“Charter Documents” means with respect to any Person, the articles or certificate
of incorporation or organization and bylaws or similar organizational documents of such Person.

“City” has the meaning given in the preamble to this Agreement.

“Client” means any Person (other than Contractors) that is receives Program
Funds from Subrecipient in connection with one or more of the Programs.

“Close-Out Requirements” means all requirements to be satisfied by each Party in
order to close-out this Agreement and the CDBG-DR funds provided herein in accordance with
applicable Requirements of Law, including the execution and delivery by one or more of the
Parties of all close-out agreements or other legal instruments and the taking of any actions by one
or more of the Parties in connection with such close-out, in any case as required under applicable

Requirements of Law.

“Contractor’ means any Person (excluding Clients) selling supplies, equipment
(including Program Equipment), construction or other services to or for the benefit of
‘Subrecipient, where such sale is paid for or reimbursed out of Program Funds.

“Commitment Period” means with respect to any specific allocation of Program
Funds, the period beginning on the effective date of any CDBG-DR grant agreement between
the City and HUD with respect to such Program Funds and ending on the second anniversary of
the effective date of such Grant Agreement or on such later date as is approved by HUD.

“Default” means any of the events specified in Section 12.1(a) which, but for the
passage of time or the giving of notice, would constitute an Event of Default.

“Effective Date” has the meaning given in Section 2.1.

“Eligible Costs” means costs and expenses incurred and paid by Subrecipient in
connection with the Programs and the Administrative Services, including any payments, funding
or disbursements made by Subrecipient to any Contractors or Clients; provided, that such costs
and expenses: (a) were incurred by Funding Recipient in connection with an Eligible Purpose;
(b) are reimbursable by the City with the proceeds of CDBG-DR funds to be provided to the City
under the Grant Agreement; (c) are incurred in connection with any activity described in the
Scope of Services which is eligible under Disaster Relief Appropriations Act of 2013 (PL 113-2)
and Title T of the Housing and Community Development Act of 1974; (d) conform to the
requirements and standards of the U.S. Office of Management and Budget Circular A-122 “Cost
Principles for Non-profit Organizations”; (e) are otherwise eligible for reimbursement or
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payment with Program Funds under this Agreement; (f) are items identified in the Budgets; and
(g) are not “Indirect Costs” as such term is defined in OMB Circular A-122.

“Eligible Purposes™ means the purposes described in the Scopes of Work.

“Event of Default” has the meaning given in Section 12.1(a).

“Grant Agreement” has the meaning given in the recitals to this Agreement.
“HUD” has the meaning given in the recitals to this Agreement.

“HUD Notices” means the Federal Register Notice published by HUD on March
5, 2013, entitled “Allocations, Common Application, Waivers, and Alternative Requirements for
Grantees Receiving Community Development Block Grant (CDBG) Disaster Recovery Funds in
Response to Hurricane Sandy”, Federal Register, Volume 78, No. 43 and the Federal Register
Notice published by HUD on April 19, 2013, entitled “Clarifying Guidance, Waivers, and
Alternative Requirements for Hurricane Sandy Grantees in Receipt of Community Development
Block Grant Disaster Recovery Funds”, Federal Register, Volume 78, No. 76.

“Master Agreement” has the meaning given in the recitals to this Agreement.

“Minority and Women'’s Business Enterprise” means a business at least fifty-one

percent (51%) owned and controlled by minority group members or women. For the purpose of
this definition, “minority group members” are Afro-Americans, Spanish-speaking, Spanish
surnamed or Spanish-heritage Americans, Asian-Americans, and American Indians.

“Notices” has the meaning given in Section 13.1.

“OMB Circular A-122” means U.S. Office of Management and Budget Circular
A-122 “Cost Principles for Non-profit Organizations”, as the same may be amended from time to

fime.
“Party” has the meaning given in the preamble to this Agreement.

“Person” means any imndividual, sole proprietorship, partnership, limited liability
company, joint venture, trust, unincorporated organization, joint stock company, association,
corporation, institution, entity, party or government (including any division, agency or
department thereof) or any other legal entity, whether acting in an individual, fiduciary or other
capacity, and, as applicable, the successors, heirs and assigns of each.

“Program” has the meaning given in the recitals to this Agreement.

“Program Assets” means all Program Funds, Program Income and Program
Equipment.
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“Program Documents” means this Agreement, all books, records (including
computer records and programs), documents, reports, all records pertinent to this Agreement, the
Required Program Records, Required Reports, and all other written materials in printed or

electronic format pertaining to the Programs.

“Program Equipment” means any equipment that is acquired using Program

Funds. 7
“Program Funds” has the meaning given in Section 5.1.

“Program Income” means gross income generated from the use of Program
Funds, or prorata portion thereof for activities only partially assisted with Program Funds,
received by the City, a unit of local government, tribe or the Subrecipient of the City, including:
(a) proceeds from the disposition by sale or long-term lease of real property purchased or
improved with Program Funds; {b) proceeds from the disposition of equipment purchased with
Program Funds; (c) gross income from the use or rental of real or personal property (including
Program Equipment), less costs incidental to generation of such income (i.e., net income); (d) net
income from the use or rental of real property that was constructed or improved with Program
Funds; (¢) payments of principal and interest on loans made using Program Funds; (f) proceeds
from the sale of loans made with Program Funds; (g) proceeds from the sale of obligations
secured by loans made with Program Funds; (h) interest earned on program income pending
disposition of such income; (i) funds collected through special assessments made against
propertics owned and occupied by households not of low- and moderate-income, where the
special assessments are used fo recover all or part of the CDBG-DR portion of a public
improvement; and (j) gross income paid to a State, the City, a unit of local government, tribe, or
paid to the Subrecipient thereof from the ownership interest in a for-profit entity in which such
income is in return for the provision of CDBG-DR assistance.

“Representative” means, with respect to any Person, the directors, officers,
officials, employees, advisors, legal counsel, accountants, consultants, contractors and other

agents and representatives of such Person.

“Required Program Records” means the records to be maintained by Subrecipient
specified in Schedule VI attached hereto.

“Required Reports” means the reports to be prepared by Subrecipient in
connection with the Program and Subrecipient’s performance of the Scopes of Work, including
any weekly, monthly, quarterly, annual or other reports, and any progress reports.

“Requirements of Law” means the Requirements of Title 24 of the Code of
Federal Regulations, Part 570 (HUD’s regulations concerning Community Development Block
Grants (CDBG)) including subpart K of such regulations, except (1) the Grantee’s environmental
responsibilities described in 24 CFR 570.604, (2) the Grantee’s responsibility for initiating the
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review process under the provisions of 24 CFR Part 52 and (3) where waivers or alternative
requirements are provided for in the HUD Notices; the provisions of Appendices A, B, C, D and
E attached to this Agreement, including the Exhibits thereto, and all other applicable Federal,
state and local laws, regulations, policies and Grantee guidelines, whether existing or to be
established, governing the Grant Funds provided under this Agreement.

“Section 3 Requirements” means the requirements of Section 3 of the Housing
and Urban Development Act of 1968, as amended (12 U.S.C. 1701).

“Small Business™ means a small business, as defined by the U.S. Small Business
Administration under 13 CFR 121.

“Subrecipient” has the meaning given in the preamble to this Agreement.

“Subcontract” means any subcontract, contract, or other agreement entered into
by or between Subrecipient and any other Person pursuant to which Program Funds will be
funded, paid, disbursed or otherwise transferred to such Person by Subrecipient, including
agreements with Contractors, and any other agreements with any other Person in connection with
Subrecipient’s performance of the Scopes of Work.

“Scopes of Work™ means scopes of work attached hereto as Schedules I through

V, which shall be revised by mutual agreement between OMB and Subrecipient, as required, to
provide additional details for each phase of implementation of each Program.

“Termination Notice™ has the meaning given in Section 12.1(b).

1.2. Rules of Interpretation Except as otherwise provided herein, the following rules
of interpretation shall apply to this Agreement: '

(a) The singular includes the plural and the plural includes the singular.
(b)  The word “or” is not exclusive.

(c) A reference to any Requirements of Law includes any amendment, modification
or replacement to such Requirements of Law.

(d) A reference to any Person includes its permitted successors, permitted
replacements and permitted assigns.

(¢)  The words “include”, “includes” and “including” are not limiting.

()  Unless otherwise expressly provided, references to any document, instrument or
agreement (i) shall include all exhibits, schedules and other attachments thereto, (ii) shall include
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all documents, instruments or agreements issued or executed in replacement thereof, and (iii)
shall mean such document, instrument or agreement, or replacement or predecessor thereto, as
amended, amended and restated, modified and supplemented from time to time and in effect at

any given time.

(g)  The words “hereof”, “herein” and “hereunder” and words of similar import when
used in this Agreement shall refer to this Agreement as a whole and not to any particular
provision of this Agreement.

()  References to “days” shall mean calendar days, unless the term “Business Day”
shall be used.

(1) References to a time of day shall mean such time in New York, New York, unless
otherwise specified.

() The section headings and subheadings contained in this Agreement are included
for convenience only and shall not limit or otherwise affect the terms of this Agreement.

2. EFFECTIVE DATE AND TERM

91, Effective Date. This Agreement shall become effective and the Parties shall
become bound by all provisions applicable to them pursuant to this Agreement on the date on
which the conditions set forth below have been fully satisfied or waived by the Parties (the

“Effective Date™):

(i) this Agreement has been fully executed and delivered; and

(ii) the Grant Agreement has been fully executed and delivered and shall have
become effective.

The City authorizes the Subrecipient to incur costs for activities undertaken in accordance with
this Agreement prior to the Effective Date of this Agreement, including pre-award costs incurred
in compliance with 24 CFR section 570.200¢h)(1) and HUD CDBG-DR Allocation Rules
contained i the March 5, 2013 Federal Register Notice.

22, Temm.

{(a) This Agreement shall remain in full force and effect during the Term, unless
earlier terminated in accordance with the provisions hereof; provided, that in accordance with
Section 13.5, certain provisions of this Agreement shall survive the end of the Term or early
termination hereof, Pursuant to applicable Requirements of Law, the term of this Agreement
(the “Term”) commences on the Effective Date and expires on the later of (i) September 30,
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2019; (ii) the date on which the Subrecipient no longer has control over any Program Assets or
other CDBG-DR funds, as such date shall be determined i the manner set forth in the Scopes of
Work; (iii) the date as of which the Parties agree in writing that all Close-Out Requirements
have been satisfied or, where no Close-Out Requirements are applicable to this Agreement, the
date as of which the Parties agree in writing that no Close-Out Requirements are applicable
hereto; and (iv) such later date as the Parties may agree to in a signed writing.

3. SCOPES OF WORK

(a) The Subrecipient shall administer the Program and perform the activities detailed
in the Scopes of Work in a manner satisfactory to the City and otherwise in accordance with this
Agreement. The Scopes of Work are set forth in Schedules I through IV annexed hereto.

(b)  The City shall monitor the performance of the Subrecipient and Subrecipient’s
Contractors against the Program goals and performance standards or measures set forth in the
Scopes of Work. Substandard performance as determined by the City shall constitute
noncompliance with this Agreement. If action to correct such substandard performance is not
taken by the Subrecipient within a reasonable period of time (as determined by the City) after
being notified by the City, the City may initiate contract suspension or termination procedures.

4. BUDGETS

(a) The Budget allocations for the Programs are attached hereto as Schedules [-A, II-
A, III-A and IV-A. Any subsequent modifications to the Budgets shall otherwise be in a form
and substance satisfactory to the City and consistent with applicable Requirements of Law. The
City will, as required by CDBG Rules, require a more detailed or supplementary Budget
breakdown for one or more of the Budgets attached hereto, and the Subrecipient shall provide
such detailed or supplementary Budget information in a timely fashion in the form and content

prescribed by the City. :

(b) In accordance with the CDBG Rules, the Subrecipient shall cause the Budgets to
be in sufficient detail to provide a sound basis for the City effectively to monitor Subrecipient’s
performance under the Agreement and to meet the requirements set forth in the CDBG Rules that
must be complied with to allow payments of Program Funds to the Subrecipient.

5. PROGRAM FUNDS

5.1. Program Funds,

() The aggregate total amount of all CDBG-DR funds to be disbursed under this
Agreement to the Subrecipient by the City shall not exceed the amount of program funds

identified in the Budgets (the “Program Funds™). The City reserves the right to reduce the
Program Funds if the actual costs, as determined by a duplication of benefits analysis, for
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performing the Eligible Activities or any other approved activities are less than those set forth in
the Budgets.

(b) Subrecipient shall use all Program Funds disbursed hereunder solely for Eligible
Costs incurred for Eligible Purposes and in the amounts specified in the Budgets and otherwise
in accordance with this Agreement and the applicable Requirements of Law.

() Subrecipient shall be reimbursed, subject the CDBG Rules, for general
administrative costs and planning costs; provided. that no reimmbursement for general
administrative costs or planning costs shall exceed, in each case, four percent (4%) of the total
amount of Program Funds budgeted by activity allocation to Subrecipient pursuant to this
Agreement. In addition, Subrecipient shall also be reimbursed, subject to CDBG Rules, for
Program eligible costs identified in the Budget.

5.2.  Disbursements of Program Funds.

(a) During the Term, the Subrecipient may request disbursements (each, a
“Disbursement™) of the Program Funds as reimbursement to Subrecipient for Eligible Costs
when (i) total funds requested associated with Program activities will be disbursed within 72
hours and (ii) total funds requested to cover Subrecipient costs are identified by line item from
the Budgets. Notwithstanding the foregoing, the City intends to use its own funds to make
advances to Subrecipient, upon receipt of a payment request certified by OMB as eligible and in
compliance with the CDBG Rules and the applicable Subcontract, that will be subsequently
reimbursed to the City with Program Funds. Each Disbursement of Program Funds, other than
the initial Disbursement, shall be made on notice, given not later than 12:00 Noon (New York
time) on the tenth (10th) Business Day prior to the date of the proposed Disbursement by the
Subrecipient to the City and the initial Disbursement under this Agreement shall be made on
notice given reasonably in advance of the date of such proposed Disbursement. Each such notice
of a Disbursement, shall be by written notice (by email, as an attachment jn “.PDF” format),
substantially in the form approved by the City (a “Disbursement Request”). No more than one
- Disbursement may be requested or made.in any two (2) calendar week pericd (unless otherwise
agreed by the City in writing and in its sole discretion). The City teserves the right to request
additional proof of reimbursement from Subrecipient with respect to Disbursements of Program
Funds to cover its Eligible Costs.

(b)  No Disbursement by the City of an improper or unauthorized request for Program
Funds shall constitute a waiver of the City’s right to: (i) challenge the validity of such payment;
(ii) enforce all rights and remedies set forth in this Agreement; or (iii) take corrective or remedial
admimistrative action including suspension or tenmnatlon of the Subrec1plent s funding under

this Agreement.

(c) The use of Program Funds is conditioned upon the Subrecipient incurring Eligible
Costs permitted under the terms of this Agreement or as otherwise pre-approved, in writing, by
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the City. The Subrecipient shall not incur any Eligible Costs or any other costs to be reimbursed
with Program Funds until all applicable Requirements of Law have been satisfied.

(d)  With respect to any specific allocation of Program Funds, after the end of the
Commitment Period, the City shall not make any Disbursement of such Program Funds to the
Subrecipient and the Subrecipient shall make no request for any such Disbursement.

(e Upon receipt of cach Disbursement of Program Funds, Subrecipient shall cause
such funds to be paid, transferred or otherwise disbursed to Clients or Contractors within
seventy-two (72) hours of the time such Program Funds are deposited into Subrecipient’s
accounts. Notwithstanding the foregoing, the City intends to use its own funds to make advances
to Subrecipient that will be subsequently reimbursed to the City with Program Funds.

5.3.  Conditions to Initial Disbursement.

Prior to making the initial Disbursement of Program Funds under this Agreement the
Effective Date of this Agreement shall have occurred and each of the additional conditions, if
any, to making such initial Disbursement set forth in the applicable Scope of Work shall have

been satisfied.
54. Conditions to All Disbursements.

Prior to making any Disbursement of Program Funds under this Agreement, each of the
following conditions shall have been satisfied:

(a) The City shall have received the following in form and substance satisfactory to
the City and its counsel:

(i) a Disbursement Request, duly executed by Subrecipient; and

(ii) such other agreements, instruments and evidence as the City deems necessary in
its sole and absolute discretion in connection with the transactions contemplated

hereby.

() all representations and warranties contained in this Agreement shall be true,
correct, complete and not misleading on and as of the date of such Disbursement as if then made,
other than representations and warranties that expressly relate solely to an earlier date, in which
case they shall have been true and correct as of such earlier date;

{(c) no Default or Event of Default shall have occurred and be continuing or would
result from the making of the requested Disbursement as of the date of such request;

(d) The additional conditions to any Disbursement of Program Funds set forth in the

10
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Scopes of Work, if any, shall have been satisfied.

5.5. Return of Program Assets. All Program Income shall be returned to the City.

5.6. Return of Interest. All interest eamned on Program Income held or controlled by
Subrecipient shall be returned to the City. ‘

5.7. Eligible Costs and Travel. The Subrecipient shall comply with all applicable
Requirements of Law regarding reimbursement of Eligible Costs that are travel expenses to be
paid for with Program Funds and, prior to incurring any such expenses, the Subrecipient shall
obtain prior writteh approval from the City if such travel is to locations outside of the City of

New York.

6. GENERAL OBLIGATIONS OF SUBRECIPTENT

6.1. Legal and Other Requirements Generally. The Subrecipient shall comply with all
applicable Requirements of Law, including in connection with the performance of the Scopes of
Work and the other obligations of Subrecipient set forth herein. The Subrecipient shall comply
with all applicable policies and City guidelines provided by the City from time to time which
govern the Program Funds provided under this Agreement.

6.2. Obligations Retaimed by City. In accordance with applicable Requirements of
Law, Subrecipient shall not be responsible for and does not hereunder assume any obligation

with respect to the following:

(a) the environmental responsibilities set forth in Section 570.604 of the CDBG
Rules; and

(b) initiating the review process under the provisions of 24 CFR Part 52.

6.3. Independent Contractor. Nothing contained in this Agreement is intended to, or
shall be construed in any manner, as creating or establishing the relationship of
employer/employee between or among the Parties. The Subrecipient shall at all times remain an
“independent contractor” with respect to the services to be performed under this Agreement.
The City shall be exempt from payment of all Unemployment Compensation, FICA, retirement,
life and/or medical insurance and Workers’ Compensation Insurance, as the Subrecipient is an

independent contractor.
6.4. Insurance.
@) Subject to the requirements of Section 6.4(b), the Subrecipient shall procure and

maintain during the Term public liability insurance, third party property damage insurance and
replacement value insurance on its assets under such policies of insurance, with such insurance
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companies, in such amounts and covering such risks as are commercially reasonable given the
Subrecipient’s business and its performance of the Scopes of Work.

(b) In accordance with the CDBG Rules, the Subrecipient shall undertake the
following with respect to insurance:

(i) In the event that Subrecipient pays Contractors with Program Funds, comply
with the bonding and insurance requirements of 24 CFR 84.31 and 84.48;

(ii) provide Workers’ Compensation Insurance coverage for all of its employees
involved in performing the Scopes of Work under this Agreement;

(iii) in the event that Subrecipient acquires Program Equipment, carry sufficient
. insurance coverage to protect all such Program Equipment from loss due to
theft, fraud and/or undue physical damage;

(iv) comply with the fidelity bond requirements set forth m Article 9 of Appendix A
hereto; and

(v) maintain the msurance required by Section 6.01 of the Master Agreement
throughout the Term of this Agreement.

6.5.  City Recognition. The Subrecipient shall insure recognition of the role of the City
in providing services through this Agreement.

7. ADMINISTRATIVE OBLIGATIONS

7.1.  Financial Management.! Without limiting the other terms of this Agreement, the
Subrecipient shall undertake the obligations concerning financial management set forth in the
Scopes of Work. The Subrecipient agrees to comply with 24 CFR 84.21-28 and the accounting
principles and procedures described therein, utilize adequate internal controls, and mamtain
necessary source documentation for all Eligible Costs that are the subject of any Disbursement

request or any other costs incurred.

7.2.  Cost Principles. The Subrecipient shall administer the Programs in a manner
consistent with the applicable Requirements of Law related to cost principles, including as set
forth in Section 570.502 of the CDBG Rules.

7.3.  Documentation and Record Keeping.

(a) Program Documents. During the retention period specified in Section 7.3(b), the
Subrecipient shall maintain' and retain all Program Documents.
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(b)  Retention Period. Pursuant to Section 570.502 of the CDBG Rules, the
Subrecipient shall retain all Program Documents for a retention period that (i) starts on the date
on which the City submits to HUD the quarterly performance and evaluation report of the City in
which the activities funded under this Agreement are reported on for the final time; and (ii) ends
on the date that is the sixth (6th) anniversary of such submission date; provided, that if there is
litigation, claims, audits, negotiations or other actions that involve any of the Program
Documents which has started before the expiration of the retention period specified above, then
such Program Documents must be retained until completion of such litigation, claims, audits,
negotiations or other actions and resolution of all issues. Promptly following the date on which
the City submits to HUD the annual performance and evaluation report of the City in which the
activities funded under this Agreement are reported on for the final time, the City shall give
Notice to Subrecipient of the occurrence of such date.

7.4.  Client Data. The Subrecipient shall maintain Client data demonstrating Client
eligibility for the Program Funds or services provided or to be provided to them. Such data shall
include Client name, address, income level or other basis for determining eligibility, and a
description of the funds or services provided to them. Such information shall be made available
to the City and HUD, or any of their respective Representatives or designees for review upon

request.

7.5. Disclosure. The Subrecipient understands that Client information collected under
this Agreement is private and the use or disclosure of such information, when not directly
connected with the administration of the City’s or Subrecipient’s responsibilities with respect to
services provided under this Agreement, is subject to the provisions of Article 6-A, “Personal
Privacy Protection Law”, of the New York State Public Officers Law, as well as all other
applicable State and Federal privacy laws. The Subrecipient’s attention is directed to the

confidentiality requirements in Section 5.08 of Appendix C.

7.6.  Close-outs. The Subrecipient shall assist the City and its Representatives with the
satisfaction of all Close-Out Requirements, including by promptly delivering any Program
Documents requested by City and executing such agreements and other instruments as
reasonably requested by City or HUD in accordance with applicable Requirements of Law.

7.7.  Audits & Inspections.

(a) The Subrecipient shall have an annual agency audit conducted in accordance with
current City policy concerning subrecipient audits and OMB Circular A-133.

(b)  All Program Documents shall be made available to the City, HUD, and the
Comptroller General of the United States or any of their authorized Representatives, at any time
during normal business hours, as often as deemed necessary, to audit, examine, and make
excerpts or transcripts of all relevant data. Any deficiencies noted in audit reports must be fully
cleared by the Subrecipient within thirty (30) days after receipt by the Subrecipient. Failure of
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the Subrecipient to comply with the above audit requirements shall constitute a violation of this
Agreement and may result in the withholding of future Disbursements hereunder.

© Subrecipient shall provide the City and its Representatives access to the premises
of the Subrecipient at any time and from time to time during normal business hours and upon
reasonable notice under the circumstances for the purposes of (i) inspecting and copying (at
Subrecipient’s expense) any and all Program Documents maintained by the Subrecipient, and (if)
discussing the affairs, finances and business of the Subrecipient with any Representative of
Subrecipient who is present at such premises or with the Auditors to disclose to the City and its
Representatives any and ali financial and other information regarding the Subrecipient that is
reasonably related to the Program.

7.8.-- Reguired Reports.

(a) Subrecipient shall deliver to OMB the Required Reports at such times in such
form as is required in accordance with CDBG Rules. :

(b) Each Required Report delivered by Subrecipient hereunder shall include
appropriate information on all Program Income, if any, generated by activities carried out by
Subrecipient with Program Funds.

(c) Each Required Report delivered by Subrecipient hereunder shall include
appropriate information on all Eligible Costs.

8. CLIENTS.

8.1.  General Requirements.

(a) If (i) the Subrecipient utilizes Program Funds to make loans to Clients, and (ii)
gither (A) this Agreement is terminated prior to the end of the Term, or (B) there is a finding by
the City of deficient performance or inadequate management capacity by the Subrecipient, then
the City shall have the right to require that all payments due from all Clients be paid directly to
the City or its designee, and the City or such designee shall be entitled to all rights and remedies
under any other loan documents between the Subrecipient and the Clients.

0. CONTRACTORS

9.1. Procurcment. With respect to the purchase by Subrecipient of any Program
Equipment, property or services from any Contractors in which such purchase will be paid for or
reimbursed out of Program Funds, the following provisions shall apply:

(a) Compliance. If the Subrecipient uses Program Funds to purchase any Program
Equipment from Contractors, the Subrecipient shall comply with current City policies
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concerning the purchase of equipment and shall maintain inventory records of all Program
Equipment as may be procured with funds provided herein.

(b) OMB Standards. If the Subrecipient procures any Program Equipment, property
or services from any Contractors with Program Funds, unless specified otherwise within this
Agreement, the Subrecipient shall undertake such procurement in accordance with the
requirements of 24 CFR 84.40—48.

9.2. “Section 3” Clause.

(a) Compliance with the provisions of Section 3 of the HUD Act of 1968, as
amended, and as implemented by the regulations set forth in 24 CFR 135, and all applicable rules
and orders issued hereunder prior to the execution of this Agreement, shall be a condition of the
Federal financial assistance provided under this Agreement and binding upon the City, the
Subrecipient and any of the Subrecipient’s Contractors. Failure to fulfill these requirements shall
subject the City, the Subrecipient and any of the Contractors, their successors and assigns, to
those sanctions specified in the Grant Agreement. The Subrecipient hereby certifies to the City
and agrees that no contractual or other disability exists that would prevent compliance with these

requirements.

(b) The Subrecipient shall comply with these “Section 3 requirements and shall
include the following language in ail Subcontracts: '

“The work to be performed under this Agreement is a project assisted
under a program providing direct Federal financial assistance from HUD
and is subject to the requirements of Section 3 of the Housing and Urban
Development Act of 1968, as amended (12 U.S.C. 1701). Section 3
requires that to the greatest extent feasible opportunities for training and
employment be given to low- and very low-income residents of the project
area, and that contracts for work in connection with the project be awarded
to business concerns that provide economic opportunities for low- and
very low-income persons residing in the metropolitan area in which the
project is located.”

(c) The Subrecipient further agrees to ensure that opportunities for training and
employment arising in connection with a housing rehabilitation (including reduction and
abatement of lead-based paint hazards), housing construction, or other public construction
project are given to low- and very low-income persons residing within the metropolitan area m
which the CDBG-DR funded project is located; where feasible, priority should be given to low-
and very low-income persons within the service area of the project or the neighborhood in which
the project is located, and to low- and very low-income participants in other HUD programs; and
award contracts for work undertaken in connection with a housing rehabilitation (including
reduction and abatement of lead-based paint hazards), housing construction, or other public
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construction project to business concerns that provide economic opportunities for low- and very
low-income persons residing within the metropolitan area in which the CDBG-DR funded
project is located; where feasible, priority should be given to business concerns that provide -
economic opportunities to low- and very low-income residents within the service area or the
neighborhood in which the project is located, and to low- and very low-income participants in-

other HUD programs.

(d The Subrecipient hereby certifies to the City and agrees that no contractual or
other legal incapacity exists that would prevent compliance with these requirements.

(&)  Notifications. If Subrecipient has a collective bargaining agreement or other
contract or understanding with any labor organization or similar group of workers, the
Subrecipient shall send to each such labor organization or the Representative of such group of
workers a notice advising such labor organization or worker’s Representative of its obligations
under this Section 9.2, and shall post copies of such notice in conspicuous places available to
employees and applicants for employment or training.

® Subcontracts. The Subrecipient shall include this Section 3 .clause in every
Subcontract and shall take appropriate action pursuant to each such Subcontract upon a finding
that the Person to receive Program Funds thereunder is in violation of Requirements of Law.
The Subrecipient shall not enter into any Subcontract with any Person where Subrecipient has
notice or knowledge that such Person has been found in violation of regulations under 24 CFR
Part 135 and shall not enter into any Subcontract with any Person unless such Person has first
provided Subrecipient with a preliminary statement of ability to comply with the requirements of
all applicable Requirements of Law.

9.3.  Subcontracts.

(a) Approvals. The Subrecipient shall not enter into any Subcontract to assist with
the Subrecipient’s performance of its obligations under this Agreement without the written
approval of the City prior to the execution of such agreement. The Subrecipient shall provide the
City with documentation concerning the selection process prior to its approval of any

Subcontract.

(b)  Monitoring. In accordance with guidelines to be issued by the City, the
Subrecipient shall monitor all Subcontracted services on a regular basis to assure contract
compliance. Results of monitoring efforts shall be summarized in written reports and supported
with documented evidence of follow-up actions taken to correct areas of noncompliance.

(©) Content. The Subrecipient shall cause all of the provisions of this Agreement m
its entirety to be included in and made a part of any Subcontract executed i the performance of
this Agreement. Each Subcontract shall comply with and include the provisions required to be
included in such Subcontract pursuant to Section 3.08 of Appendix C.
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(d)  Selection Process. The Subrecipient shall undertake to insure that all
Subcontracts with Contractors entered into by Subrecipient in performing its obligations
hereunder shall be awarded on a fair and open competition basis in accordance with applicable
procurement requirements including all CDBG Rules. Executed copies of all Subcontracts shall
be forwarded to the City. The City shall be provided with the documentation concerning the
selection process prior to the execution of any Subcontract,

(e) Performance Requirements and Liguidated Damages. The Subrecipient shall

incorporate performance requirements and liquidated damages provisions into each procured
contract or agreement.

i} Local Resources. The City encourages the Subrecipient to .understand the
local community and use local resources where appropriate. The Subrecipient shall include the
following provision in each procured contract or agreement: “Subrecipient encourages the
contractor to understand the local community and use local resources where appropriate.”

(g) Indemnification. The Subrecipient shall include the following provision in any
Subcontract procured pursuant to this Agreement:

(L) Neither the Contractor nor any of its employees nor any of its subcontractors
is or shall be an agent, servant, or employee of the New York City Economic
Development Corporation or the City of New York by virtue of this contract
or by virtue of any approval, permit, license, grant, right or other authorization
given by the New York City Economic Development Corporation or the City
of New York or any of its officers, agents or employees.

(i)  The Contractor shall defend, indemnify and hold New York City Economic
Development Corporation and the City of New York, including their officers
and employees, harmless from any and all claims (even if the allegations of
the lawsuit are without merit) or judgments for damages on account of any
injuries or death to any person or damage to any property and from costs and
expenses to which New York City Economic Development Corporation and
the City of New York, including their officers and employees, may be
subjected or which they may suffer or incur allegedly arising out of or in
connection with any operations of the Contractor and/or its subcontractors to
the extent resulting from any negligent act of commission Or omission, any
intentional tortious act, or failure to comply with the provisions of this
agreement or of the law. Tnsofar as the facts or law relating to any claim
would preclude New York City Economic Development Corporation and the
City of New York from being completely indemnified by the Contractor, the
New York City Economic Development Corporation and the City of New
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(h)

LDCMT-30-746

(ii)

(iv)

York shall be partially indemnified by the Contractor to the fullest extent
permitted by law.

The Contractor shall defend, indemnify and hold New York City Economic
Development Corporation and the City of New York, harmless from any and
all claims (even if the allegations of the lawsuit are without merit) or
judgments for damages and from costs and expenses to which New York City
Economic Development Corporation and the City of New York may be
subject to or which they may suffer or incur allegedly arising out of or m
connection with any infringement by the Contractor of any copyright, trade
secrets, trademark or patent rights or any other property or personal right of
any third party by the Contractor and/or its subcontractors in the performance
of this Agreement. The Contractor shall defend, indemnify, and hold New
York City Economic Development Corporation and the City of New York,
harmless regardless of whether or not the alleged infringement arises out of
compliance with the Agreement’s scope of services/scope of work. Insofar as
the facts or law relating to any claim would preclude the New York City
Economic Development Corporation and the City of New York from being
completely indemnified by the Contractor, the New York City Economic
Development Corporation and the City of New York shall be partially
indemnified by the Contractor to the fullest extent permitted by law.

The indemnification provisions set forth in this section shall not be limited in
any way by the Contractor’s obligations to obtain and maintain insurance as

provided in this section.

Insurance. The Subrecipient shall require the Contractor and any of its
subcontractors involved in the performance of this Agreement to maintain the insurance required
pursuant to section 4.06 of the Master Agreement.
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9.4. Access to Records. The Subrecipient shall cause each Person with whom
. Subrecipient executes a Subcontract to furnish all information and reports required hereunder
and shall permit access to its books, records and accounts by the City or its Representatives,
HUD or its agent, other authorized Federal officials for purposes of investigation to ascertam
compliance with the rules, regulations and provisions stated herein.

9.5.  Subcontract Provisions. The Subrecipient shall include the provisions of Sections
10.1 and 10.2 in every Subcontract or purchase order, specifically or by reference, so that such
provisions shall be binding upon each of its own subrecipients or subcontractors.

10.  PERSONNEL AND PARTICTPANT CONDITIONS

10.1. Civil Rights. Affirmative Action and Other Requirements. The Subrecipient shall

comply with all applicable Requirements of Law, including all applicable Requirements of Law
concerning civil rights, non-discrimination in employment and with respect to individuals with
disabilities or handicaps, equal opportunity and affirmative action programs, prohibitions on
certain activities (including political activities, inherently religious activities, lobbying, political
patronage, and nepotism activities), labor standards (including those under the Davis-Bacon Act)
and any other Requirements of Law applicable to Subrecipient in connection with this

Agreement, the Program or otherwise.

10.2. Minority- and Women-Owned Business (M/WBE). The Subrecipient shall use its

best efforts to afford Small Businesses, and Minority and Women’s Business Enterprises the
maximum practicable opportunity to participate in the performance of this Agreement. The
Subrecipient may rely on written representations by businesses regarding their status as Minority
and Women'’s Business Enterprises in lieu of an independent investigation.

10.3. Conflict of Interest. The Subrecipient shall comply with all applicable
Requirements of Law concerning conflicts of interest (including the provisions of 24 CFR 84.42

and 24 CFR 570.611).
10.4. Lobbying Certification. The Subrecipient hereby certifies that:

(a) No Federal appropriated funds have been paid or will be paid, by or on behalf of
it, to any person for influencing or attempting to influence an officer or employee of any agency,
a Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with the awarding of any Federal contract, the making of any Federal
grant, the making of any Federal loan, the entering into of any cooperative agreement, and the
extension, continuation, renewal, amendment, or modification of any Federal contract, grant,

loan, or cooperative agreement;

(b) if any funds other than Federal appropriated funds have been paid or will be paid
to any person for influencing or attempting to influence an officer or employee of any agency, a

19

LDCMT-30-746



Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with this Federal contract, grant, loan, or cooperative agreement, it shall
complete and submit Standard Form-LLL, “Disclosure Form to Report Lobbying,” in accordance

with its instructions;
() Subrecipient shall require that the language of sub-Sections (a) and (b) of this

certification be included in all Subcontracts and that all Contractors shall certify and disclose
accordingly; and

(d) this certification is a material representation of fact upon which reliance was
placed when this transaction was made or entered into. Subrecipient acknowledges that
Submission of this certification is a prerequisite for making or entering into this transaction
imposed by section 1352, title 31, U.S.C. Any person who fails to file the required certification
shall be subject to a civil penalty of not less than $10,000 and not more than $100,000 for each

such failure.

11. ENVIRONMENTAL CONDITIONS

11.1. General. The Subrecipient shall comply with all environmental requirements
imposed under applicable Requirements of Law. Pursuant to Section 570.503(b)(5)(i) of the
CDBG Rules, the Subrecipient shall not be responsible for the environmental responsibilities as
described in 24 CFR 570.604 or for the performance of any other Requirements of Law which
are to be the obligation or responsibility of any other Person.

11.2. Air and Water. The Subrecipient agrees to comply with the following
requirements insofar as they apply to the performance of this Agreement:

(a) Clean Air Act, 42 U.S.C. 7401, et seq.;

(b) Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251, et seq., as
amended, 1318 relating to inspection, monitoring, entry, reports, and information, as well as
other requirements specified in said Section 114 and Section 308, and all regulations and

guidelines issued thereunder; and -

{c) Environmental Protection Agency regulations pursuant to 40 CFR Part 50, as
amended.

11.3. Flood Disaster Protection. In accordance with the requirements of the Flood
Disaster Protection Act of 1973 (42 U.S.C. 4001), the Subrecipient shall assure that for activities
located in an area identified by the Federal Emergency Management Agency as having special
flood hazards, flood insurance under the National Flood Insurance Program is obtained and
maintained as a condition of financial assistance for acquisition or comstruction purposes

(including rehabilitation).
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11.4. Lead-Based Paint. The Subrecipient agrees that any construction or rehabilitation
of structures containing residential units with assistance provided under this Agreement shall be
subject to HUD Lead-Based Paint Regulations at 24 CFR 570.608, and 24 CFR Part 35, Subpart
B. Such regulations pertain to all CDBG-assisted housing and require that all owners,
prospective owners, and tenants of properties constructed prior to 1978 be properly notified that
such properties may include lead-based paint. Such notification shall point out the hazards of
lead-based paint and explain the symptoms, treatment and precautions that should be taken when
dealing with lead-based paint poisoning and the advisability and availability of blood lead level
screening for children under seven. The notice should also point out that if lead-based paint is
found on the property, abatement measures may be undertaken, The regulations further require
that, depending on the amount of Federal funds applied to a property, paint testing, risk
assessment, treatment and/or abatement may be conducted.

"11.5. Historic Preservation.

(a) The Subrecipient agrees to comply with the Historic Preservation requirements set
forth in the National Historic Preservation Act of 1966, as amended (16 U.S.C. 470) and the
procedures set forth in 36 CFR Part 800, Advisory Council on Historic Preservation Procedures
for Protection of Historic Properties, insofar as they apply to the performance of this Agreement.

(b) In general, this requires concurrence from the State Historic Preservation Officer
for all rehabilitation and demolition of historic properties that are fifty years old or older or that
are included on a Federal, state, or local historic property list. '

12.  EVENTS OF DEFAULT AND TERMINATION

12.1. Events of Default.

(a) The occurrence and continuance following notice to the Subrecipient and a
reasonable opportunity to cure of any of the following events shall constitute an “Event of

Default™

(i) pursuant to 24 CFR 85.43, if the Subrecipient for any reason materially fails to
comply in a timely manner with any terms of this Agreement; or

(ii) if the Subrecipient uses any Program Funds for Eligible Costs incurred for
Eligible Purposes, or Program Assets for any purposes other than one of the
Eligible Purposes; or

(iii) if the Subrecipient submits any Required Reports to the City, HUD or any of
their respective Representatives or auditors, which are incorrect or incomplete
in any material respect.
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(b)y  If this Agreement is terminated by either Party prior to the end of the Term, the
Party terminating this Agreement shall give advance Notice of such termination (a “Termination
Notice™) to the other Party of no less than thirty (30) days. All Termination Notices given
hereunder shall set forth in reasonable detail the reasons for such termination, the date on which
such termination shall become effective, and, in the case of partial termination, the provisions of
this Agreement that are to be terminated. If, in the case of a partial termination, the City or
HUD in its sole discretion determines that the remaining portion of the award of the Grant Funds
contemplated herein will not accomplish the purpose for which such award was made, the City
or HUD may terminate this Agreement in its entirety.

12.2. Termination. Upon the occurrence and during the continuance of an Event of
Default, the City may take any or all of the following actions, without prejudice to the rights of
the City to enforce claims against the Subrecipient:

(a) Termination or Suspension. Pursuant to the applicable General Requirements of
Law (including Section 570.502 of the CDBG Rules), prior to the end of the Term and subject to
the applicable notice and cure periods, this Agreement may be or terminated, or temporarily

suspended:

(b)  Termination of Commitment. To declare the Commitment Period and the City’s
obligations to make Disbursements hereunder immediately terminated (except with respect to
any Event of Default with respect to the Subrecipient set forth in Section 8.1(d) of the Scope or
(e), in which case the Commitment Period and such obligation shall automatically terminate)
and, at all times thereafter, any Disbursement made by the City shall be in the City’s sole and

absolute discretion.

12.3. Remedies Cumulative. All of the City’s remedies under the Program Documents
shall be cumulative, may be exercised simultancously against the Subrecipient or int such order
and with respect to the Subrecipient as the City may deem desirable, and are not intended to be

exhaustive.

12.4. Termination for Convenience. This Agreement is subject to the termmation for
convenience provisions set forth in 24 CFR 85.44.
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12.5. Termination Undertakings. Upon the end of the Term or the earlier termination of
this Agreement:

(a)  Pursuant to Section 570.503(b)(7) of the CDBG Rules, Subrecipient shall
promptly transfer to the City by wire transfer to an account designated by the City all Program
Funds and other CDBG-DR funds on hand or controlled by the Subrecipient, and all accounts
receivable attributable to the use of Program Funds under this Agreement;

(b)  all Program Income held or controlled by the Subrecipient shall be paid to the
City;
() ownership rights in and to all Program Equipment, if any, shall revert to the City;

(d) if this Agreement is terminated prior to the end of the Term, the Parties shall
cooperate in good faith to identify and promptly satisfy any applicable Close-Out Requirements
which may need to be satisfied in accordance with applicable Requirements of Law;

(e) Ownership rights in Program Equipment, if any, that is not needed by the
Subrecipient in connection with undertaking its obligations under this Agreement shall be (a)
transferred to the City for the CDBG program or (b) retained by Subrecipient after compensating
the City in an amount equal to the current fair market value of such Program Equipment, less the
percentage of non-CDBG-DR funds used to acquire such Program Equipinent; and

oM Subrecipient shall deliver to the City all Program Documents and other
deliverables, if any, as specified in the Scopes of Work.

12.6. Acquired or Tmproved Real Property. Pursuant to Section 570.503(b)(7) of the
CDBG Rules, upon the end of the Term or the earlier termination of this Agreement, 1if

Subrecipient has control over any real property that was acquired or improved by Subrecipient,
in whole or in part, with Program Funds in excess of twenty-five thousand dollars ($25,000),
then Subrecipient shall cause such real property to be used for a CDBG National Objective
pursuant to Section 570.208 of the CDBG Rules until the date that is the fifth (5th) anniversary
of the last day of the Term or the effective date of the earlier termination of this Agreement, or
for such longer period of time as the City deems appropriate. If the Subrecipient fails to cause
such real property to be used in such manner for such prescribed period of time, then upon
recejpt of written Notice from the City the Subrecipient shall pay to the City an amount equal to
the current fair market value of the property less any portion of the value attributable to
expenditures of non-CDBG-DR funds for acquisition of, or improvement to, such real property.
All such payments shall constitute Program Income to the City. The Subrecipient may retain real
property acquired or improved under this Agreement after the expiration of such five (5)-year
period or such longer period of time as the City may have deemed to be appropriate.

13.  MISCELLANEOQUS.

13.1. Notices. All notices, requests and consents of any kind made pursuant to this
Agreement (“Notices”) shall be in writing and shall be deemed to be effective as of the date it is
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sent by certified mail, return receipt requested. All Notices given under this Agreement shall be
addressed to the individuals in the capacities indicated below, unless otherwise modified by
subsequent Notice. Communication and details concerning this Agreement shall be directed to
the following individuals:

City: NYC Office of Management and Budget
) 255 Greenwich Street, 8th Floor
New York, NY 10007
Attn.: General Counsel

With a copy to: The New York City Law Department
100 Church Street ,
New York, New York 106007
Attn.: Chief, Economic Development Division

Subrecipient: New York City Economic Development Corporation
110 William Stireet
New York, New York 10038
Attn: Executive Vice President, Real Estate Transaction Services

With a copy to: New York City Economic Development Corporation
110 William Street
New York, New York 10038
Attn: General Counsel

13.2. Written Approvals. Except as otherwise provided herein, any provision herein
providing that written approval is necessary may be satisfied by delivery of such written
approval by Email or as a Notice under Section 13.1.

13.3. Representations and Warranties. The Subrecipient hereby represents and warrants

to the City as follows:
!

(@ The Subrecipient (i) is a not-for-profit corporation duly organized, validly
existing and m good standing under the laws of the state of New York; (ii) has the corporate
power and authority to own its properties and assets and to transact the businesses in which it
presently is, or proposes to be, engaged; and (iii) is duly qualified, authorized to do business and
in good standing in each jurisdiction where it presently is, or proposes to be, engaged in
business.

(b) The Subrecipient has the requisite corporate power and authority to execute,
deliver and perform its obligations under this Agreement. All corporate action necessary for the
execution, delivery and performance by the Subrecipient of this Agreement has been taken.

24
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(©) This Agreement is or will be (when executed) the legal, valid and binding
obligation of the Subrecipient enforceable in accordance with its terms, except as enforceability
may be limited by (i) bankruptcy, insolvency or similar laws affecting creditors’ rights generally

and (ii) general principles of equity.

(d) The execution, delivery and performance by the Subrecipient of this Agreement
does not and will not contravene or (i) any of the Charter Documents of the Subrecipient.

_ 13.4. Severability. In case any provision in or obligation under this Agreement or any
other Program Document shall be invalid, illegal or unenforceable in any jurisdiction, the
validity, legality and enforceability of the remaining provisions or obligations, or of such
provision or obligation in any other jurisdiction, shall not in any way be affected or impaired

thereby.

13.5. Survival. The provisions set forth in Sections 5.5, 56,6.1,7.1,7.2,73,7.4,7.5,
1.6,7.7,7.8,9.1,9.4, 10.5,12.5, 12.6, 13.5,13.9, 13.10, 13.11 and 13.12 shall survive the end of

the Term or the early termination of this Agreement.

13.6. Waiver. No failure on the part of the City to exercise, and no delay in exercising,
any right hereunder shall operate as a wavier thereof; nor shall any single or partial exercise by
the City of any right hereunder preclude any other or further exercise thereof or the exercise of
any other right. The remedies herein provided are cumulative and not exclusive of any remedy

available to the City at law or in equity.

13.7. Assignability. The Subrecipient shall not assign or transfer any of its interests in
or obligations under this Agreement without the prior written consent of the City thereto.

13.8. Entire Agreement. This Agreement constitutes the entire agreement between the
City and the Subrecipient for the use of funds received under this Agreement and it supersedes
all prior or contemporaneous communications and proposals, whether electronic, oral, or written
‘between the City and the Subrecipient with respect to this Agreement.

13.9. Conflicting Provisions. In the event of any conflict between this document and
any exhibit, schedule, annex or appendix attached hereto, the terms and provisions of this
document, as amended from time to time, shall take precedence. In the event of any conflict
between the provisions of this Agreement and the HUD Notices or any other Requirements of
Law, the HUD Notices or such other Requirements of Law shall take precedence. In the case of
discrepancies between this Agreement and any of the following, the order of precedence shall be
as follows:

(a) this Agreement,

(b) the Grant Agreement; and
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(c) all other Program Documents.

13.10. Service of Process. THE SUBRECIPIENT IRREVOCABLY CONSENTS TO
THE SERVICE OF PROCESS OUT OF ANY OF THE COURTS DESCRIBED IN SECTION
13.11 IN ANY SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES
THEREOF BY REGISTERED OR CERTIFIED MAIL, POSTAGE PREPAID, TO IT AT THE
ADDRESS FOR NOTICES PURSUANT TO SUCH SERVICE TO BECOME EFFECTIVE
TEN (10) DAYS AFTER SUCH MAILING. NOTHING HEREIN SHALL AFFECT THE
RIGHT OF THE CITY TO SERVE LEGAL PROCESS IN ANY OTHER MANNER

PERMITTED BY LAW.

13.11. Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY WAIVES
TO THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO A TRIAL BY JURY
IN ANY ACTION OR PROCEEDING BASED UPON, ARISING OUT OF, OR IN ANY WAY
RELATING TO (I) THIS AGREEMENT; (II) ANY OTHER PROGRAM DOCUMENT OR
OTHER PRESENT OR FUTURE INSTRUMENT OR AGREEMENT AMONG THE
SUBRECIPIENT, OMB AND THE CITY RELATING TO THE PROGRAM; OR (I} ANY
CONDUCT, ACTS OR OMISSIONS OF THE SUBRECIPIENT, THE CITY OR ANY OF
THEIR RESPECTIVE DIRECTORS, OFFICIALS, OFFICERS, EMPLOYEES, AGENTS,
ATTORNEYS OR OTHER AFFILIATES, IN EACH CASE WHETHER SOUNDING IN

CONTRACT, TORT, EQUITY OR OTHERWISE.

13.12. Further Assurances. Without cost or expense to the City, from time to time the
Subrecipient shall, promptly upon the request of the City: (a) deliver to the City and OMB such
other non-confidential additional documents that are in the Subrecipient’s possession; (b)
execute and deliver such additional agreements or instruments, in either such case as are
reasonably necessary to carry out the purposes of this Agreement or the Program; and (c)
cooperate in good faith with the City in connection with the foregoing. -

13.13. No Third Party Beneficiaries. Nothing herein shall or be deemed to create or
confer any right, action, or benefit in, to, or on the part of any Person that is not a party to this
Agreement. This provision shall not limit any obligation which either Party has to HUD in
connection with the use of CDBG funds, including the obligations to provide access to records
and cooperate with audits as provided in this Agreement.

13.14. Counterparts. This Agreement may be executed i one or more counterparts
which, when taken together, shall constitute one and the same instrument.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREQF, this Agreement has been executed by the duly authorized
Representatives of the Parties as of the date set forth in the preamble above.

Approved as to form:

By: ... R o

Counsel

Acting Corporation

JUN 2 4 2013

LDCMT-30-746

The City of New York, acting through its
Office of Management and Budget

By, .
Name:
Title:

New York City Economic Development
Corporation

By:
Name:
Title:
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IN WITNESS WHEREOF, this Agreement has been executed by the duly authorized
Representatives of the Parties as of the date set forth in the preamble above.

Approved as to form: The City of New York, acting through its
Office of Management and Budget

By: By:
Acting Corporation Counsel Name: An,, L Gre
Title: Ohrgstar

New York City Economic Development '
Corporation

By:
Name:
Title:
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IN WITNESS WHEREOQF, this Agreement has been executed by the duly authotized
Representatives of the Parties as of the date set forth in the preamble above,

Approved as to form;

By:

Acting Corporation Counsel

LDCMT-30-746

The City of New York, acting through its
Office of Management and Budget

By:
Name:
Title:

New York City Economic Development
Corporation

By:

Name: V) @".J
Title: 2?3?7 ‘ &Uj
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_ SCHEDULE 1
Scope of Work, Business Resiliency Investment Program

General

The activities under this program will be managed by the Subrecipient, which may in its
discretion procure Subcontractor(s) if it deems it necessary to implement any aspect of such
program activities. Consistent with the requirements of this Agreement, the Subrecipient shall
be reimbursed for any Eligible Costs incurred in carrying out program activities within eligible

budget amounts.

The program activities include providing grants and/or loans to qualified real property owners
the proceeds of which shall be used for physical investments to improve resiliency to severe
weather. To the extent required by CDBG Rules and Requirements of Law, the activities under
this program shall be subject to prior approval by HUD. With respect to each activity,
Subrecipient and its contractor(s) shall implement the activity in accordance with applicable
CDBG Rules and Requirements of Law.

In order to implement the foregoing, Subrecipient will carry out the activities described in the
Action Plan for Business Resiliency Investment of grants and/or loans to eligible businesses and

shall prepare:

a scope of work with benchmark timelines
policies and procedures for grants and/or loans
any nceded RFPs for Subcontractor support

a line item budget to support this Scope of Work

The above work shall become an amendment to this Agreement upon submission of the details
of each aspect of such work by Subrecipient to OMB and OMB’s written approval, which shall
not be withheld based on programmatic preferences. If OMB does not provide its approval, it
will work in good faith with Subrecipient to modify the proposed amendment, on terms mutually
acceptable to Subrecipient and OMB, in order to implement the Program. To accomplish the
above work and to be in compliance with CDBG Rules, Subrecipient shall prepare and provide
OMB with a budget delineating the costs to carry out the four steps identified above. Upon
approval of the budget by OMB, it shall become a part of this agreement authorizing
Subrecipient to incur costs to carry out the plan and program development.

Approved Work Tasks : f

LDCMT-30-746



SCHEDULE I-A

Budget, Business Resiliency Investment Program

The following represents the maximum allocations related to eligible program and planning and
administration amounts, but no reimbursement shall occur or be authorized until Subrecipient
provides a line item budget to sufficiently delineate proposed expenditures to be consistent with
HUD regulations 24 CFR 503 and HUD requirements for measurable audit standards to assure
eligibility of such expenses approved by OMB.

General

Program $90,000,000
Planning and Administration $8,000,000'
Total $98.000.000

To accomplish the Scope of Work described in Schedule I, and to be in compliance with CDBG
Rules, Subrecipient shall prepare and provide OMB with an additional line item budget further
delincating the costs to carry out such Scope of Work. Upon written approval of the line itemn
budget by OMB, it shall become a part of this Agreement authorizing Subrecipient to incur
Program costs to carry out the Scope of Work. Notwithstanding the foregoing, it is
acknowledged that (i) pursuant to Section 2.1 of this Agreement, the City authorizes the
Subrecipient to incur costs for activities undertaken in accordance with this Agreement prior to
the Effective Date of this Agreement, including pre-award costs, incurred in compliance with 24
CFR section 570.200(h)(1) and the HUD CDBG-DR Allocation rules published in the Federal
Register on March 3, 2013 and (ii) pursuant to Section 5.1(c) of this Agreement Subrecipient
shall be reimbursed for general administrative costs and planning costs incurred in connection
with work performed pursuant to this Agreement.

Approved Budget Line Items

! Any unexpended amounts shall be available to be used for Eligible Costs in connection with the Programs.
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SCHEDULE 11

Scope of Work—Neighborhood Game-Changer Investment Competition

General

The activities under this program will be managed by the Subrecipient, which may in its
discretion procure Contractor(s) if it deems it necessary to implement such program activities.
Consistent with the requirements of this Agreement, the Subrecipient shall be reimbursed for any
Eligible Costs incurred in carrying out program activities within eligible budget amounts.

Program activities are focused on jump-starting economic activity in the five key areas - the East
and South Shores of Staten Island, Southern Manhattan, Southern Brooklyn, the Brooklyn and
Queens East River Waterfront, and South Queens (collectively, the “Impact Areas”) by
allocating, through “Race-to-the-Top”-style competitions, grants to the most innovative and
effective investment ideas for spurring long-term economic growth. Possible ideas could include
atiraction of growing companies and/or companies of significant size; attraction of companies
that serve the needs of underserved populations, including those with disabilities; or other

transformative investments in the Impact Areas.

To the extent required by CDBG Rules and Requirements of Law, the activities under this
prograni described below shall be subject to prior approval by HUD. With respect to each
activity, Subrecipient and its contractor(s) shall implement the activity in accordance with
applicable CDBG Rules and Requirements of Law. Pursuant to 24 CFR 570.503 the following
steps shall constitute the scope of work and measurable budget performance benchmarks for the

Activity described.

e Subrecipient shall administer the Neighborhood Game-Changer Investment Competition (the
“Competition”). As a first step in launching the Competition, the Subrecipient shall, in
compliance with HUD requirements, issue 2 Regquest for Proposals (the “RFP”) intended to

. harness the best ideas to enhance the vitality, connectivity and economic strength of the
Impact Areas. The RFP will invite organizations, businesses, and institutions (each a
“Respondent™ to submit proposals (each a “Proposal”) to execute a “game changing”
project and/or program that will catalyze significant long-term economic growth in an

Impact Area.

e Proposals will be evalnated based on their ability to generate substantial economic activity in
the Impact Areas, create new jobs, demonstrate significant investment on the part of the
respondent, bring permanent investment fo an Impact Area, increase accessibility of the
Impact Areas, leverage CDBG-DR Funds to attract additional public or private investment,
and build physical and/or human capital that will make the Impact Areas more resilient, with
a preference for Low-Moderate Income (“LMF’) areas. Proposals should generate
meaningful economic growth both directly, through new job creation, and indirectly, by
anchoring new or existing institutions and/or industries and catalyzing significant secondary
benefits to the local economies.

LDCMT-30-746



¢ Each Proposal will be reviewed to determine if it is responsive to the RFP criteria and to
determine if the activities described in such Proposals are eligible under CDBG Rules.

o Subrecipient shall enter into subcontracts with the award recipients which subcontracts
shall comply with all applicable CDBG Rules and Requirements of Law.

s Subrecipient shall be resp.onsible for the implementation of the subcontract provisions
including draw down of funds.

e Subrecipient shall be responsible for all required compliance monitoring steps for the
subcontracts.

In order to implement the foregoing, Subrecipient will carry out the activities described in the
Action Plan for the Neighborhood Game-Changer Competition and in addition to the foregoing

shall prepare:

a scope of work with benchmark timelines
policies and procedures for the competition

any needed RFPs for Subcontractor support

a line item budget to support this Scope of Work

The above work shall become an amendment to this Agreement upon submission of the details
of each aspect of such work by Subrecipient to OMB and OMB’s written approval, which shall
not be withheld based on programmatic preferences. If OMB does not provide its approval, it
will work in good faith with Subrecipient to modify the proposed amendment, on terms mutually
acceptable to Subrecipient and OMB, in order to implement the Program. To accomplish the
above work and to be in compliance with CDBG Rules, Subrecipient shall prepare and provide
OMB with a budget delineating the costs to carry out the four steps identified above. Upon
approval of the budget by OMB, it shall become a part of this agreement authorizing
Subrecipient to incur costs to carry out the plan and program development.

Approved Work Tasks

1. Draft and Release of Neighborhood Game-Changer Investment Program RFP; Receipt
and Evaluation of Proposals
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_ SCHEDULE II-A
Budget, Neighborhood Game-Changer Investment Program

The following represents the maximum allocations related to eligible program and planning and
administration amounts, but no reimburseinent shall occur or be authorized until Subrecipient
provides a line item budget to sufficiently delineate proposed expenditures to be consistent with
HUD regulations 24 CFR 503 and HUD requirements for measurable audit standards to assure
eligibility of such expenses approved by OMB.

Program $90,000,000
Planning and Administration $8,000,0007
Total $98.000.000

To accomplish the Scope of Work described in Schedule II, and to be in comnpliance with CDBG
Rules, Subrecipient shall prepare and provide OMB with an additional line item budget further
delineating the costs to carry out such Scope of Work. Upon written approval of the line item
budget by OMB, it shall become a part of this Agreement authorizing Subrecipient to incur
Program costs to carry out the Scope of Work. Notwithstanding the foregoing, it is
acknowledged that (i) pursuant to Section 2.1 of this Agreement, the City authorizes the
Subrecipient to incur costs for activities undertaken in accordance with this Agreement prior to
the Effective Date of this Agreement, including pre-award costs, incurred in compliance with 24
CFR section 570.200(h)(1) and the HUD CDBG-DR Allocation rules published in the Federal
Register on March 5, 2013 and (i) pursuant to Section 5.1(c) of this Agreement Subrecipient
shall be reimbursed for general administrative costs and planning costs incurred in connection
with work performed pursuant to this Agreement.

Approved Budget Line Items

1. (a) Approved Work Task: Draft and Release of Neighborhood Game-Changer
Investment Program RFP; Receipt and Evaluation of Proposals.

? Any unexpended amounts shall be available to be used for Eligible Costs in connection with the Programs.
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(b)  Approved Budget for Work Task:

. Estimated Costs: Nelghborhood Game Changer Program RFP

: Salary Appled
% of Time on Gome |No. of to Gume
Title Department  |Salary Changers Heurs Start Month End Month # Months Monthly Salary |Changers
Executive Vice
President RETS § 156,600 129 211.20| February December 14 13,050.00 (% 17,226.00
Seniar Vice
President RETS 5 125,000 30%9 528.00 February December 114 s 10,416.67 | 5 24,375.00
Assistant General -
Counsel Legal $ 160,000 10% 160.00f - March December 1d s 13,333.33 | § 13,333.33
Assistant General
Counsel Legal ] 160,000 10%4 160.00 March December 195 13,333.33 | § 33,333.33
TOTAL SENIOR
MANAGEMENT: 1059.20 $  78,261.67
Vice President  Development | % 50,000 104 144.00| April December 943 500000 | § 4,500.00
Vice President RETS g 82,000 509 560.00 Juna Dacember 713 583333 | & 23,815.67
Assistant vice  [RETS [ 62,000 204 352.00 February December 11] 8 5,666.67 | & 12,466.67
Project Manager {RETS S 58,000 4094 540.00] March December 1d 5 483333 | % 19,333.33
New RETS PM
(starting July 1) {RETS s 58,000 50%4 480,00 July December q5 48333318 14,500.00
Marketing 5 52,000
Manager Marketing ' 159 168.00
Special Projects 3 65,000
Manager GovCo ! lune December L E 4,416.67| 3 4,637.50
Assistant Vice
President Contracts 3 72,000 104 2344.00 April December A$ 6,000,00 | & 4,200,00
TOTAL OTHER
STAFF: 5 83,554.17
salary Subtotal 4 151,821.83
s
Fringe 5 48,546.55
Total - i ¥ o[ 210/368.38
No. of Hours
TOTAL SENIOR
MANAGEMENT: E] 78,267.67 105320
TOTAL OTHER STAFF: | $ 83,554.17 2344.00
TOTAL: 5  151,821.83
Fringe $ 4854655
Tatal - 10,363.38 | 403.20
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Schedule ITT

Scope of Work, Infrastructure and Building Resiliency Technologies Competition Program

General -

Program activities consist of “Race-to-the-Top”-style competitions, in compliance with HUD
procurement rules and regulations governing RFPs for competitive selections of subcontracts, to
allocate grants to the most innovative and cost-effective measures to improve building and
infrastructure resiliency. The proposed activities must comply with all applicable CDBG Rules
and Requirements of Law, including meeting a National Objective of either serving Low-
Moderate Income Residents or addressing an Urgent Need resulting from a direct impact from
Hurricane Sandy.  Grants will be allocated pursuant to a two-track program to identify
technologies and measures that improve the resiliency of (1) critical mfrastructure networks and
(2) building systems consistent with a National Objective.

In order to implement the foregoing, Subrecipient will carry out the activities described in the
Action Plan.for the Infrastructure and Building Resiliency Technologies Competitions and shall

prepare:

a scope of work with benchmark timelines
policies and procedures for the competition

any needed RFPs for Subcontractor support

a lime item budget to support this Scope of Work

The above work shall become an amendment to this Agreement upon submission of the details
of each aspect of such work by Subrecipient to OMB and OMB’s written approval, which shall
not be withheld based on programmatic preferences. If OMB does not provide its approval, it
will work in good faith with Subrecipient to modify the proposed amendment, on terms mutually
acceptable to Subrecipient and OMB, in order to implement the Program. To accomplish the
above work and to be in compliance with CDBG Rules, Subrecipient shall prepare and provide
OMB with a budget delineating the costs.to .carry out the four steps identified above. Upon
approval of the budget by OMB, it shall become a part of this agreement authorizing
Subrecipient to incur costs to carry out the plan and program development.

To the extent required by CDBG Rules and Requirements of Law, the activities under this
program described below shall be subject to prior approval by HUD. With respect to each
activity, Subrecipient and its contractor(s) shall implement the activity in accordance with
applicable CDBG Rules and Requirements of Law. Pursuant to 24 CFR 570.503 the following
steps shall constitute the scope of work and measurable budget performance benchmarks for the
Activity described. Notwithstanding the above requirements, Subrecipient is authorized to
proceed with procurement of a Subcontractor consultant consistent with CDBG Rules governing
procurement under the following terms for a specific line item budget in total of $300,000.
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Approved Work Tasks

1.

Subrecipient shall release an RFP and enter into a Subcontract for consultant support to

Subrecipient for preparing and launching the Activity.

e The Subrecipient shall administer The Infrastructure and Building Resiliency Technologies

Competition (the “Competition™). The Subrecipient shall procure a consultant (the
“Consultant”) in accordance with HUD requirements to assist the Subrecipient with the
project design, development framework, project marketing, and competition processing of
the Competition, as more specifically described herein.

The Consultant will assist the Subrecipient to develop the structure, guidelines, terms, and
conditions for the Competition that meet the requirements outlined in the Hurricane Sandy
Allocation. At a minimum, such proposal shall include the Consultant’s approach -for
assisting Subrecipient with the following: 1. Competition design; 2. Participation eligibility
for Applicants; 3. Competition awards and appropriate amounts for Project grant funding; 4.
Judging process, and 5. Selection criteria and submittals by which submissions will be
reviewed and selected. Each of these components will be approved in writing by Subrecipient

before implementation.

The Consultant shall assist the Subrecipient to promote and market the Competition,
including utjlizing their network of contacts, institutions and organizations in order to reach a
broad audience domestically and internationally and garner participation from a diverse range
of entities. The Consultant will be responsible for designing, developing and hosting a
Competition website that will provide: 1. Guidelines, rules and a timeline for Competition
submissions; 2. A means for Applicants to submit their Application Packages online; 3.
Marketing visibility for the Competition; and 4. Contact information for questions.

Consultant will also be responsible for the following tasks:

o Consultant shall develop a list of twenty (20) to thirty (30) candidates to serve on the judging

panels for the Competition, The Subrecipient will compile and approve the final list of
judges.

Candidates should possess the expertise in infrastructure and building systems required to
evaluate the wide range of existing and emerging technologies proposed.

The Consultant shall assist Subrecipient in conducting outreach efforts to recruit the panels of

expert judges.

The Consultant shall respond to questions about the Competition via the website, email and
phone.
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o The Consultant shall conduct the submission intake process.

e The Consultant shall assist Subrecipient to plan and implement awards ceremonies for
presentation of winning submissions.

¢ The Consultant shall perform such other tasks with respect to the Competition as required by
the Subrecipient.

The Consultant will work in close collaboration with Subrecipient staff on all aspects of the
Competition, providing general project management support on an as-needed basis, mainly in the

areas outlined in this scope. :
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Schedule IIT-A

~ Budget, Infrastructure and Building Resiliency Technologies Competition Program

The following represent the maximum allocations related to eligible program and planning and
administration amounts, but no reimbursement shall occur or be authorized until Subrecipient
provides a line item budget to sufficiently delineate proposed expenditures to be consistent with
HUD regulations 24 CFR 503 and HUD requirements for measurable audit standards to assure

eligibility of such expenses approved by OMB.

General $40,500,000
Planning and Administration ‘ : $3,600,000°
Total $44.100,000

To accomplish the Scope of Work described in Schedule TII, and to be in compliance with
CDBG Rules, Subrecipient shall prepare and provide OMB with an additional line item budget
further delineating the costs to carry out such Scope of Work. Upon written approval of the line
item budget by OMB, it shall become a part of this Agreement authorizing Subrecipient to incur
Program costs fo carry out the Scope of Work. Notwithstanding the foregoing, it is
acknowledged that (i) pursuant to Section 2.1 of this Agreement, the City authorizes the
Subrecipient to incur costs for activities undertaken in accordance with this Agreement prior to
the Effective Date of this Agreement, including pre-award costs incurred in compliance with 24
CER section 570.200(h)(1) and the HUD CDBG-DR Allocation rules published in the Federal
Register on March 5, 2013 and (ii) pursuant to Section 5.1(c) of this Agreement Subrecipient
shall be reimbursed for general administrative costs and planning costs incurred in connection
with work performed pursuant to this Agreement.

Approved Budget Line Ttems:

1. Approved Work Task: RFP and Subcontract for consultant support to Subrecipient for
preparing and launching the Activity.

(@) Approved Budget for Work Task: $300,000 for this work task is within the Total
to be assigned to cost category by OMB based on eligibility of specific work tasks. The
timeline benchmarks for completion of each work task set forth in the Subcontract with
the consultant will be deemed added to the payment schedule upon execution of the
Subcontract and as such shall become part of this agreement for compliance and

3 Any unexpended amounts shall be available to be used for Eligible Costs in connection with the Programs.
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performance purposes.. The Specific Work Tasks performed by consultant shall be as

follows:
Maximum
Consultant’s Work Tasks
Payment
Task 1 - Design and Launch the Competition $45,000.00
Task 2 — Perform Competition Marketing and Outreach $100,000.00
Task 3 — Recruit Technical Advisory Panel and Competition $8,500.00
Judges
" Task 4 — Manage Entrant Submissions, Questions, Submissions $85,000.00
" Screening and Judging
Task 5 — Manage Logistics for Awards Ceremony $33,500.00
Task 6 — Provide Project Management Support, Monitor and $28,000.00

Report on Post-Award Implementation and Evaluate the
Competition’s Impact

Total Amount $300,000.00
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SCHEDULE IV

Scope of Work, NYCEDC CDBG-DR Loan and Grant Program Planning, Support and

Technical Assistance Services

General

The Subrecipient shall provide support and technical assistance to the City Department of Small Business
Services and OMB, design the loan and grant program to ensure both compliance with CDBG
requirements and usability for small business recipients.

Approved Work Tasks

To that end, the Subrecipient will help facilitate the work to develop policies and procedures to govern the
administration of the program in areas including but not limited to: recipient eligibility, underwriting
criteria, loan and grant sizing and servicing and conformance with CDBG requirements including but not
limited to: environmental review, historic preservation, public noticing and communication, and insurance
coverage. The Subrecipient shall provide support and technical assistance to the City’s Department of
Small Business Services in establishing subrecipient agreements with NYBDC Local Development
Corporation and a CDFI for program delivery of the loan and grant program.

Once the loan and grant is fully launched, Subrecipient shall continue to provide planning, support and
technical assistance.
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SCHEDULE V
To Subrecipient Agreement

REQUIRED PROGRAM RECORDS

As applicable to the specific activities contemplated in the Scope of Work, the Subrecipient shall
maintain the following:

1.

records pertinent to the activities funded under this Agreement;

2. records providing a full description of each activity undertaken by Subrec1plent

oo

hereunder;
records demonstrating that each activity undertaken by Subrecipient hereunder meets one

of the National Objectives of the CDBG program, as modified by the HUD Notices;
records as required to determine the eligibility of the activities undertaken by
Subrecipient hereunder under the CDBG Rules;

records as required to document the acquisition, improvement, use or disposition of real
property acquired or improved with CDBG-DR funds;

records documenting compliance with the fair housing and equal opportunity components
of the CDBG program,

financial records as required under applicable Requirements of Law (including 24 CFR
570.502, and 24 CFR 84.21-28);

records as necessary to document compliance with Subpart K of 24 CFR Part 570; and
any records otherwise required to be maintained by Subre01plent under applicable
Requirements of Law (including 24 CFR 570.606).
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ARTICLE1
DEFINITIONS

As used in this Agreement:

(2) “Act” means Title 1 of the Housing and Comununity Development Act of 1974 (P.L. 93-
383) as amended.

(b) “Agency” and/or “Recipient” means the entity, or entities, executing this Agreement on
behalf of the City of New York.

(c) “City” means the City of New York.

(d) “Construction® means the building, rehabilitation, alteration, conversion, extension,
demolition, painting or repair of afly improvement to real property.

(e “Contractor” and/or “Subrecipient” means the entity or entities executing this Agreement,
other than the Agency.

) “Grant” means Community Development Block Grant Program funds provided to the
Contractor through the City of New York and by the Federal Department of Housing and Urban

Development.

(& “HUD” means the Secretary of Housing and Urban Development or a person authorized
to act on his or her behalf.

(h) “Program™ means the New York City Community Development Block Grant Program
approved by HUD as the same may from time to time be amended.

{) “Subcontractor” means any person, firm or corporation, other than employees of the
Contractor, or another Subcontractor who is engaged by the Contractor to furnish labor or labor and
materials at the site of the work performed under this agreement.



ARTICLE 2
FEDERAL CONDITIONS

This Agreement is subject to:

) Title 1 of the Housing and Community Development Act of 1974 (P.L. 93-383) as
amended (The Act) and all rules, regulations and requircments now issued or hereafter issued pursuant to
the Act; the Agreement may be suspended and/or terminated without liability to the City if the Grant to
the City pursuant to the Act is suspended or terminated, and uniess and until the City or Agency recetves
Community Development funds in an amount that is deemed sufficient to enable it to fund this
Agreement, the City or Agency is under no obligation to make any payments to the Contractor. In this
regard, the Agency is under no obligation to make any payments to the Contractor, and shall not make
any such payment, and the Contractor shall not commence performance, until:

) the Agency has received from the City’s Office of Management and Budget
instructions to proceed, evidencing compliance with the National Environmental Policy Act, as
amended, and with regulations of the U.S. Department of Housing and Urban Development,
related thereto, found at 24 CFR Part 58; and

(if) the Contractor has been notified of such instructions by the Agency.
Furthermore, the Contractor and the City mutually agree that the Contractor shall not advance any
funds, from any source without limitation, to pay for costs intended to be paid for under this
Agreement prior to the receipt and notification described in this paragraph (a), and the City shall
not reimburse the Contractor for any costs incurred in violation of this provision.

(©) Title VIII of the Civil Rights Act of 1968 (P.L. 90-284; 42 U.S.C. §§ 3602-3620), as
amended, which prohibits discrimination in the sale or rental of housing and m the provision of
brokerage services based on race, color, religion, sex, national origin, disability, or familial status, and
which requires affirmative action in the furtherance of Fair Housing objectives.

(d) Executive Order 11063, as amended by Executive Order 12259, pursuant to regulations
issued at 24 CFR Part 107 which prohibits discrimination on the basis of race, color, religion, sex or
national origin and requires -equal opportunity in housing constructed, operated or.provided with federal

funds.

{e) Title VI of the Civil Rights Act of 1964 (P.L. 88-352; 42 U.S.C. §§ 2000d et seq.) and
implementing regulations in 24 CFR Part 1, which states that no person shall, on the ground of race, color
or national origin, be excluded from participation in, be denied the benefits of, or otherwise be subject to
discrimination under any Program or activity made possible by, or resulting from, this agreement. The
provisions of this Article 2(d) shall be incorporated in and made a part of all subcontracts executed in
connection with this agreement,

3] Section 3 of the Housing and Urban Development Act of 1968 (P.L. 90-448). Pursuant to
24 CFR § 135.38, the Contractor agrees to the following:

(i) The work to be performed under this Agreement is subject to the requirements of
Section 3 of the Housing and Urban Development Act of 1968, as amended, 12 U.S.C. § 1701 u
(Section 3). The purpose of Section 3 is to cnsure that employment and other economic
opportunities generated by HUD assistance or HUD-assisted projects covered by Section 3, shall,
to the greatest extent feasible, be directed to low- and very low-income persons, particularly
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persons who are recipients of HUD assistance for housing.

(ii) The patties to this Agreement agree to comply with HUD’S regulations in 24
CFR Part 135, which jmplement Section 3. As evidenced by their execution of this Agreement,
the parties to this Agreement certify that they are under no contractual or other impediments that
would prevent them from complying with the Part 135 regulations.

(i)  The Contractor agrees to send to each labor organization or representative of
workers with which the Contractor has a collective bargaining agreement or other understanding,
if any, a notice advising the labor organization or workers® representative of the Contracior’s
commitments under this Section 3 clause, and will post copies of the notice in conspicuous places
at the work site where both employees and applicants for training and employment positions can

" see the notice. The notice shall describe the Section 3 preference, shall set forth minimum number

and job titles subject to hire, availability of apprenticeship and ftraining positions, the
qualifications for each; and the name and location of the person(s) taking applications for each of
the positions; and the anticipated date the work shall begin.

(iv) The Contractor agrees to include this Section 3 clause in every subcontract
subject to compliance with regulations in 24 CFR Part 135, and agrees to take appropriate action,
as provided in an applicable provision of the subcontract or in this Section 3 clause, upon a
finding that the Subcontractor is in violation of the regulations in 24 CFR Part 135. The
Coniractor will not subcontract with any Subcontractor where the Contractor has notice or
knowledge that the Subcontractor has been found in violation of the regulations in 24 CFR Part

135.

) The Contractor will certify that any vacant employment positions, including
training positions, that are filled (1) after the Contractor is selected but before the Agreement is
executed, and (2) with persons other than those to whom the regulations of 24 CFR Part 135
require employment opportunities to be directed, were not filled to circumvent the Contractor’s

obligations under 24 CFR Part 135.

(vi)  Noncompliance with HUD’s regulations in 24 CFR Part 135 may result in
sanctions, termination of this Agreement for default, and debarment or suspension from future

HUD assisted contracts.

(vii)  With respect to work performed in connection with Section 3 covered Indian
Housing Assistance, Section 7(b) of the Indian Self-Determination and Education Assistance Act
(25 U.S.C. 450e) also applies to the work to be performed under this Agreement. Section 7(b)
requires that to the greatest extent feasible (i) preference and opportunities for training and
employment shall be given to Indians, and (i) preference in the award of contracts and
subcontracts shall be given to Indian organizations and Indian-owned Economic Enterprises.
Parties to this Agreement that are subject to the provisions of Section 3 and Section 7(b) agree to
comply with Section 3 to the maximum extent feasible, but not in derogation of compliance with

Section 7(b).

[§4] Lead-Based Paint Poison Prevention provisions found in 24 CFR § 570.608, the Lead-
Paint Poisoning Prevention Act (42 U.S.C. §§ 4821-4346), the Residential Lead Based Paint

Hazard Reduction Act of 1992 (U.S.C. §§ 4851-4856, and 24 CFR Part 35, subparts A, B, I, K, and R.
This Article 2(F) is to be included in all subcontracts, for work n connection with this Agreement, which
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relate to residential structures.

(h) Pursuant to the provisions in 24 CFR § 570.605, Section 202(a) of the Flood Disaster
Protection Act of 1973 (42 U.S.C. § 4106), and the regulations in 44 CFR Parts 59-79 apply to this

Agreement.

(i) Consistent with 24 CFR § 570.614, the Contractor warrants that all services, programs,
and/or Construction (including design and alteration) under this Agreement shall be performed in
accordance with all federal, state and local laws and regulations regarding accessibility standards for
persons with disabilities including, but not limited to, the following: Section 504 of the Rehabilitation
Act, the Architectural Barriers Act of 1968 (42 U.S.C. § 4151-4157), the Uniform Federal Accessibility
Standards (Appendix A to 24 CFR Part 40 and Appendix A to 41 CFR Part 101-19, subpart 101-19.6),
and the Americans with Disabilitics Act (42 U.S.C. § 12131; 47 U.S.C. §§ 155, 201, 218, and 225).

) The Historic Preservation Act of 1966 (P.L. 89-665; 16 U.S.C. §§ 470 et seq.), the
Archeological and Historic Preservation Act of 1974 (P.L. 93-291; 16 U.S.C. §§ 469-469c), Executive
Order 11593 and regulations at 36 CFR Part 800. In general, this requires concurrence from the State
Historic Preservation Officer for all rehabilitation and demolition of historic properties that are fifty years
old or older or that are included on a Federal, state, or local historic property list.

%) The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970
(42 U.S.C. §§ 4601-4655) and regulations at 49 CFR Part 24,

)] Uniform Administrative Requirements.

@) Subrecipients that are governmental entities, including those that are public
agencies or authorities, shall comply with the following: -

1. Federal Office of Management and Budget (OMB) circular A-87, Cost
Principles for State, Local and Indian Tribal Governments;

2, Federal Office of Management and Budget {OMB) circular A-133,
Audits of States, Local Governments, and Non-Profit Organizations (rev.
6/27/03);

3. The sections of 24 CFR Part 85, Uniform Adminisirative Requirements
for Grants and Cooperative Agreements to State and Local Governments,
that are set forth in 24 CFR § 570.502(a).

(i) Subrecipients, except those which are governmental entities, public agencxes or
authorities, shall comply with the following:

1. Federal Office of Management and Budget (OMB) circular A-122, Cost
Principles Non-Profit Organizations;

2. In the event that the Contracter is an educational institution, Federal
Office of Management and Budget (OMB) circular A-21, Cost Principles
for Educational Institutions;



3. The sections of 24 CFR Part 84, Uniform Administrative Requirements
for Grants and Agreements with Institutions of Higher Education,
Hospitals and other Non-Profit Organizations, that are set forth in 24
CFR § 570.502(b). The provisions of 24 CFR Part 84 implement OMB
circular A-110;

4, Federal Office of Management and Budget (OMB) Circular A-133,
Audits of States, Local Governments, and Non-Profit Organizations (rev.
6/27/03).

5. Execution of a subrecipient agreement.

(iii)  Contractors shall comply with the provisions of 24 CFR Part 85 and 48 CFR Part
31, as applicable.

(m)  The Contractor agrees that if any income is generated from the Community Development
Block Grant Program funded activities, Contractor shall return such income to the City’s Community
Development Block Grant Program unless expressly authorized by the City. Such funds are subject to all
applicable requirements governing the use of Community Development Block Program Funds, including
24 CFR § 570.503(b)(3), which provides that, at the end of the program year, the City may require
remittance of all or part of any program income balances (including investments thereof) held by the
Subrecipient (except those needed for immediate cash needs, cash balances of a revolving loan fund, cash
balances from a lump sum drawdown, or cash or investments held for section 108 security needs).

(n) If the Contractor is, or may be deemed to be, a religious or denominational institution or
organization operated for religious purposes which is supervised or controlled by or in connection with a
religious or denominational institution or organization, the Contractor agrees that in connection with
services to be provided under this Agreement:

® it shall not discriminate against any employee or applicant for employment on the
basis of religion and shall not limit employment or give preference in employment to persons on
the basis of religion.

(ii) it shall not discriminate against any person applying for such public services on
the basis of religion or religious belief and shall not limit such services or give preference to
persons on the basis of religion or religious belief.

(i) it shall provide no religious instruction or counseling, conduct no religious
worship or services, engage in no religious proselytizing, and exert no other religious influence in
the provision of such public services.

(iv) it shall notuse CDBG funds for the acquisition, construction, or rehabilitation of
structures to the extent that those structures are used for inherently religious activities. CDBG
funds may be used for the acquisition, construction, or rehabilitation of structures only to the
extent that those structures are used for conducting eligible activities under 24 CFR Part 570.
Where a structure is used for both eligible and inherently religious activities, CDBG funds may
not exceed the cost of those portions of the acquisition, construction, or rehabilitation that are
attributable to eligible activities in accordance with the cost accounting requirements applicable
to CDBG funds in 24 CFR Part 570. Sanctuaries, chapels, or other rooms that a CDBG-funded
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religious congregation uses as its principal place of worship, however, are ineligible for CDBG-
funded improvements. Disposition of real property is subject to 24 CFR § 570.200(G)(5).

{0) Executive Order 11246, as amended, and the implementing regulations contained m 41
CFR Chapter 60, as amended, prohibit discrimination in employment due to race, color, religion, sex ot
national origin during the performance of all Federal or federally assisted contracts.

(1) during the performance of this Agreement the Contractor agrees as follows:

L.

The Contractor will not discriminate against any employee or applicant
for employment because of race, color, religion, sex, ot national origin.
The Contractor will take affirmative action to ensure that applicants are
employed, and that employees are treated during employment, without
regard to their race, color, religion, sex, or national origin. Such action
shall include, but not be limited to, the following: employment,
upgrading, demotion, or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor agrees to
post in conspicuous places, available to employees and applicants for
employment, notices to be provided by the confracting officer setting
forth the provisions of this nondiscrimination clause.

The Contractor will, in all solicitations or advertisements for employees
placed by or on behalf of the Contractor, state that all qualified
applicants will receive consideration for employment without regard to
race, color, sex, religion or national origin.

The Contractor will send to each labor union or representative of workers
with which he/she has a collective bargaining agreement or other
Agreement or understanding, a notice to be provided by the Agency
contracting officer, advising the labor union or worker’s tepresentatives
of the Coniractor’s commitments under Section 202 of Executive Order
11246 of September 24, 1965, as amended, and shall post copies of the
notice in conspicuous places available to employees and applicants for
employment.

The Contractor will comply with all provisions of Executive Order
11246 of September 24, 1965, as amended, and of the rules, regulations
and relevant orders of the Secretary of Labor.

The Contractor will furnish all mformation and reports required by
Executive Order 11246 of September 24, 1965, as amended, and by the
rules, regulations and orders of the Secretary of Labor, or pursuant
thereto, and will permit access to his books, records and accounts by the
Department and the Secretary of Labor for purposes of investigations fo
ascertain compliance with such rules, regulations, and orders.

In the event of the Contractor’s noncompliance with the
nondiscrimination clauses of this Agreement or with any of such rules,
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regulations, or orders, this Agreement may be cancelled, terminated or
suspended in whole or in part and the Contractor may be declared
ineligible for further Government contracts or federally assisted
Construction contracts in accordance with procedures authorized in
Executive Order 11246 of September 24, 1965, as amended, and such
other sanctions may be imposed and remedies invoked as provided in
Executive Order 11246 of September 24, 1965, as amended, or by rule,
regulation or order of the Secretary of Labor, or as otherwise provided by
law.

7. The Contractor will include the provisions of this Article 2(n) in every
subcontract or purchase order unless exempted by rules, regulations, or
orders of the Secretary of Labor issued pursuant to Section 204 of
Executive Order 11246 of September 24, 1965, as amended, so that
provisions will be binding upon each Subcontractor or vendor. The
Contractor will take such action with respect to any subconiract or
purchase order as may be directed by the Secretary of Labor as a means
of enforcing such provisions, including sanctions for non-compliance:
Provided, however, that in the event a Contractor becomes involved in,
or is threatened with, litigation with a Subcontractor or vendor as a result
of such direction, the Contractor may request the United States to enter
into such litigation to protect the interest of the United States.

) The Contractor agrees that if it enters a Construction subcontract as part of its Agreement
with the City, and this Construction subcontract is for an amount more than $10,000, the notice found at
FEDERAL EXHIBIT 1 of this Agreement must be included in that Construction subcontract.



(a)

(®

ARTICLE 3 |

ADDITIONAL FEDERAL CONDITIONS FOR CONSTRUCTION

In the event that this Agreement involves Construction work, design for Construction or Construction
services, all such work or services performed or administered by the Contractor shall be subject to the
following requirements in addition to those set forth in Article 2.

Federal Labor Standards: The Contractor will comply with the following;

(i)

(i1)

(i)

v)

The Davis-Bacon Act (40 U.S.C. §§ 3141 et seq.): In Construction contracts
involving an excess of $2000, unless exclusively in connection with the
rehabilitation of residential property containing fewer than 8 units, all laborers
and mechanics must be paid at a rate not less than those determined by the
Secretary of Labor o be prevailing for the City, which rates are to be provided by
the Agency. These wage rates are a federally mandated minimum only, and will
be superseded by any State or City requirement mandating higher wage rates.
The Contractor also agrees to comply with Department of Labor Regulations
pursuant to the Davis-Bacon Act found in 29 CFR Parts 1, 3, 5 and 7 which
enforce statutory labor standards provisions.

Sections 103 and 107 of the Contract Work Hours and Safe Standards Act (40
U.S.C. §§ 3701 et seq.), which provides that no laborer or mechanic shall be
required or permitted to work more than eight hours in a calendar day or in
excess of forty hours in any workweek, unless such laborer or mechanic is paid at
an overtime raie of 1% times his/her basic rate of pay for all hours worked in
excess of these limits, under any Construction Agreement costing in excess of
$2000. In the event of a violation of this provision, the Contractor shall not only
be liable to any affected employee for his/her unpaid wages, but shall be
additionally liable to the United States for liquidated damages.

The Copeland “Anti-Kickback”™ Act (18 U.S.C. § 874), as supplemented by the
regulations contained in 29 CFR Part 3, requiring that all laborers and mechanics
shall be paid unconditionally and not less often than once a week, and prohibiting
all but “permissible” salary deductions.

The more complete detailed statement of Federal Labor Standards annexed
hereto as FEDERAL EXHIBIT 2.

The provisions of Article 3(a) of this Agreement shall be included in all
subcontracts for work in connection with this Agreement.

Executive Order 11246, as amended by Executive Order 11375, and as supplemented in
Department of Labor regulations (41 CFR chapter 60) for Construction contracts or

subcontracts in excess of $10,000.



Standard Federal Equal Employment Opportunity Construction Contract Specifications
for Contracts and Subcontracts in Excess of $10,000. '

1. As used in these specifications:

a. “Covered area” means the geographical area described in the solicitation from
which this Agreement resulted;

: b. “Director” means Direétor, Office of Federal Contract Compliance Programs,
' United States Department of Labor, or any person to whom the Director delegates authority;

c. “Employer identification number” means the Federal Social Security number
used on the Employer’s Quarterly Federal Tax Return, U.S. Treasury Department Form 941.

d “Minority” includes:

{1 Black (all persons having origins in any of the Black African racial
groups not of Hispanic origin);

(i) Hispanic (all persons of Mexican, Puerto Rican, Cuban, Central or South
American or other Spanish Culture or origin, regardless of race);

(iii)  Asian and Pacific Islander (all persons having origins in any of the
original peoples of the Far East, Southeast Asia, the Indian Subcontinent, or the Pacific
Islands); and

(iv)  American Indian or Alaskan Native (all persons having origins in any of
the original peoples of North America and maintaining identifiable tribal affiliations
through membership and participation or community identification).

2. Whenever the Contractor, or any Subcontractor at any tier, subcontracts a portion of the work
involving any Construction trade, it shall physically include in each subcontract in excess of $10,000
the provisions of these specifications and the Notice which contains the applicable goals for minority
and female participation and which is set forth in the solicitations from which this Agreement

- resulted.

3. If the Contractor is participating (pursuant to 41 CFR 60-4.5) in a Hometown Plan approved by the
U.S. Department of Labor in the covered area either individually or through an association, its
affirmative action obligations on all work in the Plan area (including goals and timetables) shall be in
accordance with that Plan for those trades which have unions participating in the Plan. Contractors
must be able to demonstrate their participation in and compliance with the provisions of any such
Hometown Plan. Each Contractor or Subcontractor participating in an approved Plan is individually
required to comply with its obligations under the EEO clause, and to make a good faith effort to
achieve each goal under the Plan in each trade in which it has employees. The overall good faith
performance by other Contractors or Subcontractors toward a goal in an approved Plan does not
excuse any covered Contractor’s or Subcontractor’s failure to take good faith efforts to achieve the

Plan goals and timetables.

4. The Contractor shall implement the specific affirmative action standards provided in paragraphs 7 a
9



through p of these specifications. The goals set forth in the solicitation from which this Agreement
resulted are expressed as percentages of the total hours of employment and training of minority and
female utilization the Contractor should reasonably be able to achieve in each Construction trade in
which it has employees in the covered area. Covered Construction Contractors performing
Construction work in geographical areas where they do not have a Federal or federally assisted
Construction contract shall apply the minority and female goals established for the geographical areas
where the work is being performed. Goals are published periodically in the Federal Register in notice
form, and such notices may be obtained from any Office of Federal Contract Compliance Programs
office or from Federal procurement contracting officers. The Contractor is expected to make
substantially uniform progress in meeting its goals in each craft during the period specified.

Neither the provisions of any collective bargaining agreement, nor the failure by a union with whom
the Contractor has a collective bargaining agreement, to refer either minorities or women shall excuse
the Contractor’s obligations under these specifications, Executive Order 11246, or the regulations

promulgated pursuant thereto.

Tn order for the nonworking training hours of apprentices and trainces to be counted in meeting the
goals, such apprentices and trainees must be employed by the Contractor during the training period,
and the Contractor must have made a commitment to employ the apprentices and trainees at the
completion of their training, subject to the availability of employment opportunities. Trainees must
be trained pursuant to training programs approved by the U.S. Department of Labor.

The Contractor shall take specific affirmative actions to ensure equal employment opportunity. The
evaluation of the Coniractor’s compliance with these specifications shall be based upon its effort to
achieve maximum results from its actions. The Contractor shall document these efforts fully, and
shall implement affirmative action steps at least as extensive as the following:

a. Ensure and maintain a working environment free of harassment, intimidation,
and coercion at all sites, and in all facilities at which the Contractor’s employees are assigned to
work. The Contractor, where possible, will assign two or more women to each Construction
project. The Contractor shall specifically ensure that all foremen, superintendents, and other on-
site supervisory personnel are aware of and carry out the Contractor’s obligation to maintain such
a working environment, with specific attention to minority or female individuals working at such
sites or in such facilities.

b. Establish and maintain a current list of minority and female recruitment sources,
provide written notification to minority and female recruitment sources and to community
organizations when the Contractor or its unions have employment opportunities available, and
maintain a record of the organization’s responses.

c. Maintain a current file of the names, addresses and telephone numbers of each
minority and female off-the-street applicant and minority or female referral from a umion, a
recruitment source or community organization and of what action was taken with respect to each
such individual. If such individual was sent to the union hiring hall for referral and was not
referred back to the Contractor by the union or, if referred, not employed by the Contractor, this
shall be documented in the file with the reason therefor, along with whatever additional actions
the Contractor may have taken.
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d. Provide immediate written notification to the Director when the union or unions
with which the Contractor has a collective bargaining agreement has not referred to the
Contractor a minority person or woman sent by the Contractor, or when the Contractor has other
information that the union referral process has impeded the Contractor’s efforts to meet its

obligations.

e. Develop on-the-job training opportunities and/or participate in training programs
for the area which expressly include minorities and women, including upgrading programs and
apprenticeship and trainee programs relevant fo the Contractor’s employment needs, especially
those programs funded or approved by the Department of Labor. The Contractor shall provide
‘notice of these programs to the sources compiled under 7b above.

f Disseminate the Contractor’s EEO policy by providing notice of the policy to
unions and training programs and requesting their cooperation in assisting the Contractor in
meeting its EEO obligations; by including it in any policy manual and collective bargaining
agreement; by publicizing it in the company newspaper, annual report, etc.; by specific review of
the policy with all management personnel and with all minority and female employees at least
once a year; and by posting the company EEO policy on bulletin boards accessible to all
employees at each location where Construction work is performed.

8 Review, at least annually, the company’s EEO policy and affirmative action
obligations under these specifications with all employees having any responsibility for hiring,
assignment, layoff, termination or other employment decisions including specific review of these
items with on-site supervisory personnel such as Superintendents, General Foremen, etc., prior to
the initiation of Construction work at any job site. A written record shall be made and maintained
identifying the time and place of these meetings, persons attending, subject matter discussed; and
disposition of the subject matter.

h. Disseminate the Contractor’s EEOQ policy externally by including it in any
advertising in the news media, specifically including minority and female news media, and
providing written notification to and discussing the Contractor’s EEO policy with other
Contractors and Subcontractors with whom the Contractor does or anticipates doing business.

i Direct its recruitment efforts, both oral and written, to minority, female and
community organizations, to schools with minority and female students and to minority and
female recruitment and training organizations serving the Contractor’s recruitment area and
employment needs. Not later than one month prior to the date for the acceptance of applications
for apprenticeship or other training by any recruitment source, the Contractor shall send written
notification to organizations such as the above, describing the openings, screcning procedures,
and tests to be used in the selection process.

j. Encourage present minority and female employees to recruit other minority
persons and women and, where reasonable, provide after school, summer and vacation
employment to minority and female youth both on the site and in other areas of a Contractor’s

work force.

k. Validate all tests and other selection requirements where there is an obligation to
do so under 41 CTR Part 60-3.
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L Conduct, at least annually, an inventory and evaluation at least of all minority
and female personnel for promotional opportunities and encourage these employees to seek or to
prepare for, through appropriate training, etc., such opportunities.

m. Ensure that seniority practices, job classifications, work assignments and other
personnel practices, do not have a discriminatory effect by continually monitoring all personnel
and employment related activities to ensure that the EEO policy and the Contractor’s obligations
under these specifications are being carried out.

n Ensure that all facilities and company activities are non-segregated except that
separate or single-user toilet and necessary changing facilities shall be provided to assure privacy
between the sexes.

0. Document and maintain a record of all solicitations of offers for subcontracts
from minority and female Construction contractors and suppliers, including circulation of
solicitations to minority and female Contractor associations and other business associations.

7 D Conduct a review, at least anmually, of all supervisor’s adherence to and
performance under the Contractor’s EEO policies and affirmative action obligations.

8. Contractors are encouraged to participate in voluntary associations which assist in
fulfilling one or more of their affirmative action obligations (7a through p). The efforts of a Contractor
association, joint Contractor-union, Contractor-community, or other similar group of which the
Contractor is a member and participant, may be asserted as fulfilling any one or more of its obligations
under 7a through p of these specifications provided that the Contractor actively participates in the group,
makes every effort to assure that the group has a positive impact on the employment of minorities and
women in the industry, ensures that the concrete benefits of the Program are reflected in the Contractor’s
minority and female work force participation, makes a good faith effort to meet its individual goals and
timetables, and can provide access to documentation which demonstrates the effectiveness of actions
taken on behalf of the Contractor. The obligation to comply, however, is the Contractor’s and failure of
such a group to fulfill an obligation shall not be a defense for the Contractor’s noncompliance.

0. A single goal for minorities and a separate single goal for women have been established.
The Contractor, however, is. required to provide equal employment opportunity and to take affirmative
action for all minority groups, both male and female, and all women, both minority and non-minority.
Consequently, the Contractor may be in violation of the Executive Order if a particular group is employed
in a substantially disparate manner (for example, even though the Contractor has achieved its goals for
women generally, the Contractor may be in violation of the Executive Order if a specific minority group

of women is underutilized).

10. The Contractor shall not use the goals and timetables or affirmative action standards to
discriminate against any person because of race, color, religion, sex, or national origin.

1. The Contractor shall not enter into any Subcontract with any person or firm debarred
from Government coniracts pursuant to Executive Order 11246 or suspended or is otherwise excluded
from or ineligible for participation in federal assistance programs.

12. The Contractor shall carry out such sanctions and penalties for violation of these
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specifications and of the Equal Opportunity Clause, including suspension, termination and cancellation of
existing subcontracts as may be imposed or ordered pursuant to Executive Order 11246, as amended, and
its implementing regulations, by the Office of Federal Contract Compliance Programs. Any Contractor
who fails to carry out such sanctions and penalties shall be in violation of these specifications and
Executive Order 11246, as amended.

13. The Contractor, in fulfilling its obligations under these specifications, shall implement
specific affirmative action steps, at least as extensive as those standards prescribed in paragraph 7 of these
specifications, so as to achieve maximum results from its efforts to ensure equal employment opportunity.
If the Contractor fails to comply with the requirements of the Executive Order, the implementing
regulations, or these specifications, the Director shall proceed in accordance with 41 CFR 60-4.8.

14. The Contractor shall designate a responsible official to monitor all employment related
activity to ensure that the company EEO policy is being carried out, to submit reports relating to the
provisions hereof as may be required by the Government and to keep records. Records shall at least
include for cach employee the name, address, telephone numbers, Construction trade, union affiliation if
any, employee identification number when assigned, social security number, race, sex, status {e.g.,
mechanic, apprentice trainee, helper, or laborer), dates of changes in status, hours worked per week in the
indicated trade, rate of pay, and locations at which the work was performed. Records shall be maintained
in an easily understandable and retrievable form; however, to the degree that existing records satisfy this
requirement, Contractors shall not be required to maintain separate records.

15. Nothing herein provided shall be construed as a limitation upon the application of other
laws which establish different standards of compliance or upon the application of requirements for hiring
of local or other areas residents (e.g., those under the Public Works Employment Act of 1977 and the
Community Development Block Grant Program).

ARTICLE 4
NONDISCRIMINATION

{(a) The Contractor shall not, in any Program or activity receiving funds under this Agreement,
discriminate against any person on the grounds of race, color, national origin, religion, sex, age, or disability.
The Contractor agrees to comply with provisions of 24 CFR Part 6, 8, and 146.

ARTICLE 5
RECORDS AND AUDITS

(a) Records shall be maintained in accordance with requirements prescribed by HUD and/or the City
with respect to all matters covered by this Agreement and retained for at least three years after the City makes
final payments and all other pending matters concerning this Agreement are closed.

v At such times on such forms as HUD and/or the City may require, there shall be furnished to
HUD and/or the City such statements, records, reports, data and information, as HUD and/or the City may
request pertaining to matters covered by this Agreement. At a minimum, such forms will include the

following:

1) Annual Data Collection Report forms for the purpose of inciuding specific Program
description, accomplishment, expenditure and beneficiary information in the City’s

Amnnual Performance Report.
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(ii) Annual Property Register forms for the purpose of tracking the use of CDBG purchased -
real property.

(¢) At any time during normal business hours and as often as the City, the Agency, HUD, Inspector
General, U.S. General Accounting Office, and/or the Comptroller General of the United States may deem
necessary, the Contractor shall make available for examination to the City, HUD, Inspector General, U.S.
General Accounting Office and/or representatives of the Comptroller General all of its books, accounts,
records, reports, files, and other papers or property with respect to all matters covered by this Agreement and
shall permit the City, TUD and/or representatives of the Comptroller General and the U.S. General
Accounting Office to audit, examine, make excerpts of, and make transcriptions from such books, accounts,
records, reports, files, and other papers or property and to make audits of all contracts, invoices, materials,
payrolls, records or personnel, conditions of employment and other data relating to all matters covered by this

Apgreement.

ARTICLE 6
UNEARNED PAYMENTS

Unearned payments under this Agreement may be suspended or terminated upon refusal to accept any
additional conditions that may be imposed by HUD at any time, or if the Grant to the City under the Act is
suspended or terminated. Unearned payments received by the Contractor will be returned to the City. All
interest on funds advanced to the Contractor will be returned to the City.

ARTICLE 7
DISBURSEMENT RESTRICTIONS

No money under this Agreement shall be disbursed by the Agency to any Contractor except pursuant 1o a
written contract which incorporates the applicable Supplemertary General Conditions and unless the
Contractor is in compliance with HUD requirements with regard to accounting and fiscal matters, to the
extent they are applicable, and provided that the Agency has completed HUD requirements, including but not
limited to environmental certifications pursuant te 24 CFR 38. _ ' :

ARTICLE 8
DOCUMENTATION OF COSTS

All costs shall be supported by properly executed payrolls, time records, invoices, contracts, or vouchers,
or other official documentation evidencing in proper detail the nature and propriety of the charges. All
checks, payrolls, invoices, contracts, vouchers, orders or other accounting documents, pertaining in whole or
in part to the Agreement, shall be clearly identified and readily accessible.

ARTICLE 9
BONDING

The Agency must receive a statement from the Contractor’s chief fiscal officer or their insurer assuring
that all persons handling funds received or disbursed under this Agreement are covered by fidelity insurance
in an amount and manner consistent with the coverage deemed necessary by the City of New York for its own
employees. If the bond is cancelled or coverage is substantially reduced, the Contractor shall promptly notify
the Agency of this fact in every case not later than 48 hours. In such event, the Agency shall not disburse any
more funds to the Contractor until it has received assurance that adequate coverage has subsequently been
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obtained.

ARTICLE 10
ACCOUNTING SYSTEM

The Contractor shall submit to the Agency a detailed description of its accounting, reporting and internal
control systems, including but not limited to the procedures for cash receipts, cash disbursements, payrolls,
personnel policies, fixed petty cash controls and other systems which are necessary under the circumstances.
The Agency shall evaluate and document all systems and only upon acceptance and approval of the
accounting, reporting and internal control systems by the Agency, shall funds be disbursed to the Contractor,

other provisions of the Agreement notwithstanding.

ARTICLE 11
COPYRIGHTS

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

the City.

(b) Any reports, documents, data, photographs, deliverables, and/or other materials, 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 and conveys exclusive copyright
ownership in and to the Copyrightable Materials to the City, free and clear of any lens, claims, or other
encumbrances. The Contractor shall retain no copyright or intellectual property interest in the Copyrightable
Materials. The Copyrightable Materials shall be used by the Contractor for no purpose other than in the
performance of this Agreement without the prior permission of the City. The Department may grant the
contractor a license to use the Copyrightable Materials on such terms as determined by the Department and

set forth in the license.

(c) The Contractor acknowledges that the City may, in its sole discretion, tegister 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.

(d) The Contractor represents and warrants that the Copyrightable Materials: (i) are wholly original
material not published elsewhere (except for materials that is in the public domain); (i) do not violate any
copyright law; (iii) do not constitutc defamation or invasion of the right of privacy or publicity; and (iv) are
not infringement, of any kind, of the rights of any third party. To the extent that the Copyrightable Materials
incorporate any non-original material, the Contractor has obtained all necessary permissions and clearances in
writing, for the use of such non-original material under this Agreement, copies of which shall be provided to
the city upon execution of this Agreement.

(¢) HUD reserves a royalty-free, nonexclusive, perpetual and irrevocable license to reproduce, publish,
display, perform, distribute, or otherwise use, and to authorize others to use, for Federal or State government
purposes, the copyright in any Copyrightable Materials developed under or the rights to which are purchased
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under this Agreement.

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

ARTICLE 12
PATENTS

The Contractor shall promptly and fully report to the City any discovery or invention arising out of or
developed in the course of performance of this Agreement. In addition, any discovery or invention arising out
of or developed in the course of work aided by this Agreement shall be promptly and fully reported to HUD
for determination by HUD as to whether patent protection on such invention or discovery, including rights
under any patent issued thereon, shall be disposed of and administered, in order to protect the public interest.

ARTICLE 13
SUBCONTRACTORS

(a) The provisions of this Agreement shall apply to Subcontractors and their officers, agents and
employees in all respects as if they were employees of the Contractor. The Contractor shall not be discharged
from its obligations and liabilities, but shall be liable for all acts and negligence of Subcontractors, and their
officers, agents and employees, as if they were employees of the Contractor.

(b) Employees of the Subcontractor shall be subject to the same provisions as employees of the
Contractor.

(¢) The services furnished by Subcontractors shall be subject to the provisions hereof as if furnished
directly by the Contractor, and the Contractor shall remain responsible therefor.

ARTICLE 14
SUSPENSION AND TERMINATION

(a) Where the. Contractor fails to perform the work satisfactorily as enumerated in the part of this
Agreement known as the scope of work, the City may withhold payment, in addition to any other remedy
provided for by this Agreement. Where there is failure to comply with the Agreement terms, the City
reserves the right to terminate the Agreement. The City further reserves the right to terminate the Agreement

for conventence.

(b) The Contractor certifies that neither it nor its principals is currently in a state of debarment,
suspension or other ineligible status as a result of prior performance, failure, fraud, or violation of City laws.
The Contractor further certifies that neither it nor its principals is debarred, suspended, otherwise excluded
from or ineligible for participation in Federal assistance programs. The City reserves the right to terminate
this Agreement if knowledge of debarment, suspension or other ineligibility has been withheld by the

Contractor.

(c) If this Agreement is between the City and a subrecipient, the City may suspend or terminate the
Agreement if Subrecipient materially fails to comply with any terms of this Agreement, pursuant to 24 CFR §
85.43, and for convenience, pursuant to 24 CFR § 85.44.
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ARTICLE 15
REVERSION OF ASSETS

(a) At the Contract’s expiration, the Contractor shall transfer to the City all Community Development
funds on hand at the time of expiration and any accounts receivable attributable to the use of Community

Development funds.

b

{b) Any real property under the City’s or the Contractor’s control that was acquired in whole or in part
with Community Development funds in excess of $25,000 will be used to meet the national objectives in
Section 570.208 or disposed in a manner which results in the Program being reimbursed in the amount of the
current fair market value of the property less any portion thereof attributable to expenditures of non-
Community Development funds for acquisition of, or improvements to, the property.

(c) Any real property under the City’s control that was improved in whole or in part with Community
Development funds in excess of $25,000 will be used to meet the national objectives in Section 570.208 for a
period equal to the life of those improvements. The term shall be determined by the Office of Management
and Budget’s Office of Community Development. If the City decides to dispose of or change the use of that
property so that it no longer continues to meet a national objective, the Program shall be reimbursed in the
amount of the current replacement cost of those improvements, divided by the number of years of the life of
the improvements, multiplied by the number of years that remain in the life of the improvements.

(d) Any real property under the Contractor’s control that was improved in whole or in part with
Community Development funds in excess of $25,000 will be used to mneet the national objectives in Section
570.208 for a period of five years after the date of completion of those improvements or disposed in a manner
which results in the Program being reimbursed in the amount of the current replacement cost of those

improvements.

() Title to all equipment in excess of $150 purchased or leased pursuant to this Agreement with
Community Development funds or furnished by the City shall vest m the City and the same shall be

conspicuously labeled as such. :

ARTICLE 16
SMAILL FIRMS, M/WBE FIRMS. AND LABOR SURPLUS ARFA FIRMS

The Contractor shall take the following affirmative steps in the letting of subcontracts, if subcontracts are
to be let, in order to ensure that minority firms, women’s business enterprises, and labor surplus area firms are

used when possible:

a) Placing qualified small minority businesses and women’s business enterprises on solicitation lists;
g2 q P

(b} Assuring that smafl and minority businesses, and women’s business enterprises are solicited
whenever they are potential sources;

(c) Dividing total requirements, when economically feasible, into smaller tasks or quantities to permit
maximum participation by small and minority businesses, and women’s business enterprises;

(d) Establishing delivery schedules, where the requirement permits, which encourage participation by
small and minority businesses, and women’s business enterprises; and
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(e) Using the services and assistance of the Small Business Administration, and the Minority Business
Development Agency of the Department of Commerce.

ARTICLE 17
ENVIRONMENTAF, PROTECTION

For agreements, subcontracts, and subgrants of amounts in excess of $100,000, the Contractor shall
comply with all applicable standards, orders, or requirements issued under the Clean Air Act (42 US.C. §
7401, Federal Water Pollution control Act (33 U.S.C. §§ 1251, et seq.) Section 508 of the Clean Water Act
(33 U.S.C. § 1368), Executive Order 11738, and Environmental Protection Agency regulations (provisions of
40 CFR Part 50 and 2 CFR Part 1532 related to the Clean Air Act and Clean Water Act).

ARTICLE 18
ENERGY EFFICIENCY

The Contractor shall comply with mandatory standards and policies relating to energy efficiency that are
contained in the New York State energy conservation plan jssued in compliance with the Energy Policy

Conservation Act (Pub. L. 94-163).

(2) Hatch Act: The Subrecipient agrees that no funds provided, nor personnel employed under this
Agreement, shall be in any way or to any extent engaged in the conduct of political activities in violation of

Chapter 15 of Title V of the U.8.C.

(b) Lobbying: The Subrecipient agrees that no funds provided will be used by it or its subcontractors in
violation of 24 CFR § 87.100.

(¢} Conflict of Interest: The Subrecipient agrees to abide by the provisions of 24 CFR §§ 84.42, 85.36,
and 570.611.

ARTICLE 19
BINDING AUTHORITY

If any provision in this Appendix A directly conflicts with any other provision in the Agreement, the
other provision in shall be controlling.

Federal Exhibits 1 and 2, are attached to, and made a part of this Appendix A.

Any subcontracts entered into pursuant to this Agreement shall incorporate the following City of New
York provisions by reference, which shall be binding on every Subcontractor:
¢ [nvestigations;
e Executive Order 50; and
"« Conflicts of Interest
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FED. EXHIBIT 1

NOTICE TO BIDDERS

NOTICE OF REQUIREMENT FOR AFFIRMATIVE ACTION TO ENSURE EQUAL
EMPLOYMENT OPPORTUNITY (EXECUTIVE ORDER 11246, as amended) FOR ALL CD
FUNDED CONSTRUCTION CONTRACTS AND SUB-CONTRACTS IN EXCESS OF $10,000

1. The Offeror’s or Bidder’s attention is called to the “Equal Opportunity Clause” and the
“Standard Federal Equal Employment Opportunity Construction Contract Specifications” set forth herein.

2 The goals and timetables for minority and female participation, expressed in percentage
terms for the Contractor’s aggregate workforce in each trade on all Construction work in the covered

area, are as follows:

Goals and Timetables for Minorities

Goal
Trade ercent
BlectmiCians . oo v v e it vevnanecaceannananrnens 9.0 to 10.2
Carpenters . ... ovuviiinernrarrarrarean s 276 to 320
Steamfiters . . oot v it 122 to 13.5
Metal Lathers . ..o i e e cecennn it iiaarens 246 to 25.6
BN b1 11 v S U AP 286 to 26.0
Operating Engineers. . .......oooiii it 256 to 26.0
Plambers . o it ... 120 to 14.5
Iron Workers (structural) .. ... iiiie e 259 to 32.0
Flevator Constructors . ..o vv v ceecaveanrnranecns 55 to 6.5
Bricklayers .. .......ocoviiiiiiii i . 134 to 15.5
Asbestos Workers . ..o vie it 228 to 28.0
-0 o3 (= o< A OV 6.3 to 7.5
Iron Workers (omamental) ........ ... 0ol 224 to 23.0
Cement Masoms . o vv v v e cnrnnnnnarcansrnsas A0 230 to 270
GlaZErS . v e ittt et e i a e 16.0 to 20.0
Plasterers . ....ovvvvvnnn e 158 to 18.0
T TS EIS . v o ettt erenenensannancsssananannnns 220 to 22.5
Boilermakers . . oo v iie v e 130 to 15.5
N 0 11=, 164 to 17.5
Goals and Timetables for Women
From April 1, 1980 until thepresent . .. ..............ovvvn oo 6.9

These goals are applicable to all the Contractor’s Construction work (whether or not it is F ederal
or federally assisted) performed in the covered area. If the Contractor performs Construction work in a
geographical area located outside of the covered area, it shall apply the goals established for such
geographical area where the work is actually performed. With regard to this second area, the Contractor
also is subject to the goals for both its federally involved and nonfederally involved Construction.

The Contractor’s compliance with the Executive Order and the regulations in 41 CFR Part 60-4

shall be based on its implementation of the Equal Opportunity Clause, specific affirmative action
obligations required by the specifications set forth in 41 CFR 60-4.3(a), and its efforts to meet the goals.

LDCMT-30-448



The hours of minority and female employment and training must be substantially uniform throughout the
length of the contract, and in each trade, and the Contractor shall made a good faith effort to employ
minorities and women evenly on each of its projects. The transfer of minority or female employees or
trainees from Contractor to Contractor or from project to project for the sole purpose of meeting the
Contractor’s goals shall be a violation of the contract, the Executive Order and the regulations in41 CFR
Part 60-4. Compliance with the goals will be measured against the total work hours performed.

3 The Contractor shall provide written notification to the Director of the Office of Federal
Contract Compliance Programs within 10 working days of award of any Construction subcontract in
excess of $10,000 at any tier for Construction work under the contract resulting from this solicitation.
The notification shall list the name, address and telephone number of the Subcontractor; employer
identification number of the Subcontractor; estimated dollar amount of the subcontract; estimated starting
and completion dates of the subcontract; and the geographical area in which the contract is to be

performed.

4. As used in this Agreement, the “covered area” is the City of New York.



Federal Labar Standards Provisions

FED. EXHIBIT 2

U_S. Deparfment of Housing

Applicaniiity

The Project or Frogram io shich ine canstruclion work
covered by s coniract pertains is Deing assisies oy fhe
United States of America znd fue fodowing Federal Labar
Siandamds Prostsions are lnehuked e this Comtract
pursuant to the proarsions appicate fo such Federl
assslance

A 1. (1) MmImum Wages. All RDOTEE ana mechanies
empioyed 0r working epon e siie of Hre work, wiil be paid
uncondlbinnalty ana nok tess offen inan ance a3 week, and
mthond subsequent deduction ar sebate on any accoont
(axcept euch paymf gequchons == ane permiftsd pby
reguiations [seoed by (e Segrefary of Laboy uner ine
capelandg Act (20 OFR Par 3), ine fuA amouni Of wages
and pona Nde finge beneltis {or cash egaivalenfs henof)
pue at ttme of payment compuied at mailexs apt 1ess fnan
Mnsemhmulnﬂummmmming

part hereaf, regandiess of any coniractoal retationship
which may be aeged o exist beiween ihe coniracior and
such laborers and mechanics. canbmoilors made or
coets Teasanably anticlpaizd for hopa Goe Age henefits
under Section {u){2) of ine Davis-Bacan Ac! on benall of
|Abofens OF MEChanics afe CoRSidered wages pald o sueh
Jaborers or mechanies, sublest fo ihe prowsns ot 29 CFR
SS(aN IV alsd. requist confrtufions mads or costs
1ncutred far more tham a weexty period {but not less often
Inan tuactety) onder plams, Tumds, Of [EOgAMS, Wilch
cover (he padicaiar weekly penod. am deemed fo be
constroctively mate or ineurred dufing sucl weekly pertod.
Such {ahorers and mechanics sball be pald e appropriate
wage rake and minge pesefis on ihe wage setesminalion
for ihe classitcation of wark aclosly pesformest, without
regard fo salll, except as provkied n 29 CFR 5.5{)(4}
LabareTs of mechanies performing @OFE i more ikhan one
cizssifiealion may be compensated at tha wile spectled far
pach classmcalisn for the hme Actuany workes fherein
Provided, That ine employer's payroll recornts acearately
set rarin e hme spent in esxB ciassifeation n which
mark is perfomned. The #E0e a=terminalion (inciuding any
agtgilional -classificabon and WEge mles confoimed omder
29 GFR S50 ana the Dawis-Bzcon poster [WH-
1321} snail be postes 34 a0 Bmes by na contractor and s
subconfractors al the sife gf he work In a2 prominent and
Fccesshie, mauunummmmﬂ]imnm
warkers.

{0] =) Any class of kborers oF mechanics which s nok
HEted In the wage defermination =nd which & fa be

{1} The work lo be performed by ine classfication
requested is nok performed by 4 ciassincation in ie wage
geterminaiion; and

The ciassificabon 15 ufized In the area by ihe
eonstruction industry; and
{3} Tha proposed wage rate, including aoy howa fioe
fringe benefits, bears a reaspoatle retafonswp fo ke
wage rates confained in ihe wage selennination.

(b} It the confractor and ine Iabarers and meckanics {0 be
employ=d I ihe wassifcation (if knowm), or iheir
representatives. and HUD of s designes agree on ke
cizsstncalion and wage e (ncluding ine amount
gesignated for fringe benefits where apprapriaie), a report
of fe action taken shall be sent oy HUD oF s designes 1]
tne Admintstrator of e Wage and e Dawiskon,
Empwyment Standards Arminsiration, U.8. Depasiment of
Labor, Washington, D.C_ 20210. The auminisirator, ar an
authorized vepreseniative, wil approve, mogily. ar
disapprove every addiional classineation aciion wihin 30
gays of recelpt and so Advise HUT or s destgnee ar adl
notify HUD of (s oasigree within ine 30-day penad imak
agdiional Bme Is necessary. (Approved by ihe Office of
Management ana Budget under OMB conlrd number 1215~
D40}

{c} in ihe event ihe conbractor, he taborers or mechanics
o be employed In Ine classfieation o ibeir
representatives, and HUD or Ii5 desigree do nof agree oo
ine proposed dassincation and wage tale {rchifing ibe
amount designaled Tor Tringe henefiis, whene appropatate),
HUD or s oesignee shall refer {ke questione, trciuding
the views of all inlerested parties and fhe mecammendalion
pf HUD or Hs designee, fo ine Adminisbakr  for
gefermination.  The Aaminisiaior, oc an anihorzed
representative, will issoe & defenninatioh within 36 days of
recelpi and 5o advise HUD of i Hesignes or will nelity
HUD or Hs designes wifhin e 30-day pesod that
andional fime 16 necessary. {(Approved by ibe Office of
Management ang Budget onder CMA Conlmd Womber
1215-0140.)

{¢) The wage rale (including fringe eneftls whese
appropriafe)  defermined puswart io sebparagaphs
(Hnp) or {c} of ihts paragraph. shall he paid jo ad
worxers paforming work e ciaeztiicaiion under this
pantract Trom ine Nrst day on which wodk = performed bt
the classiftication.

Whenever the minimem wage pie prescribed i ibe
contract fof a glass Of (aborers OF Mechanics s 2
fringe benemt which is oot expressed as an nouny rate, e
pontractor £hal elther pay lne pemefii a& sfates in the
wage determinalion or shail p=y anpirer bopa fide fnge
penertt of an haumy cIEn equnalent thereol.

{iv} If fne conlractor does not make payments {2 a tostee
or oter third person, 1he contracior may eansider a8 part

e e ——————T———
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of the wages of any laburer o7 machanis the amount of any
ensts reasonshly anfietpated in providing boma Hde inge
pensfils under a pian of program, Proviged, Tat ibe
Recretary of Labor has faond, upan {ne writien request of
the contraclar, ihal ihe appiicaile standants of ive Davis-
gacon Act have hess mei The Secrelary af Lahor may
require ine contractar to sel aside In @ separate accoemt
aggels Tor Ihe meebng of abigafions onder the plam or
program. [Approved by the OMce of Managemerd and
Budget under GMB Cenfrol Humber 1215-0140.%

z Withnolding HUD or fis gesignes shal upon its oum
action or upon written request of an authorized
representalive of e Departmest of Labor withad o
caze fo be wihheld from the conbrachor umder this
gontraet or any oiher Federal vontract Wil the same prime
contraclor. ar any oiber Federalij-acsisied  ennlmact
subjest th Davis-Baean prevalfing Wage requirements,
which 15 el by e same pime contractor so much of the
mﬂpﬂmmbumusumhﬂmw
necessary fo pay laborers amd mechanics, IneuwdAng
apprenfices, tramees amd helfers, empioyed by ihe
confraetar ar any subcaniracior the fulk amount of WIgEs
required by Ihe coniract In e avent of failore fa pay any
1aborer or meshanic, inchefing any apprentice, ialnee or
heiper, Employed o workiag on the siie of the woek, 3l ar
part of the wages required by the canbraet, HUD or its
designea may. after wrilten poike o ime coniractor,
spansor, applicant, OF OWNEr, take soch aclion as may ba
necessary o cause e suspecsion of ARy Turiher
payment, advance, ar quaraniea of furds until sueh
yinlations have ceased. HUD or s designee may, atter
wiitten notlice io ne contractor, distarse such amuunts
winheld far and on accoed of e contacior or
subconteactor {o ihe respeciive Employess o ahom they
are due mnmﬁﬂmsmﬂmm»:mn
wsborsements In ihe case of direct Dawis-Bacon Act
contracts._

5. {1} Payrols snn baaic recorda. Pagrolis and hasic
recoris refafing fherelo skaf be maintziged by lbe
contrastor during {he coutse of the wark preserved f0r 3
period of fhree years theseatier for af laborels and
mechanics warking al e sibe of ihe work. Such recants
shall contain {he mame, afdress, and seciat securtty
mumber of esch Such womer, Mk or her comect
elasstfication, houty rales of wages gaid nchuding miles
of eanhibutions or costs aniicipated for boma Tde Singe
penefils or cash equivalents herect of ihe types descrbed
Ja Section I[b]2j(B} of e Davis-wacon Acty, dally and
weekly Dumber of hours worked, deguritans mase ard
achzl wages paid whanever he Secrelary of Lahor has
found under 23 CFR 5.5 (2{1)iv) ihal e wages of 3y
jabover or mechanic nefoge fhe amount of 2ny sosis
reasanably anfisipated i providing penefils mmdar a plan
or prgram desetibed | Section [L}(2(B) of ihe Davis-
Bacon Act, ihe conlrzchor £dAll malnlan reconts wiled
gnow thaf e commitment o provide such benefils &
enforeeable. fhat ihe plan of program @& finansially
recpansible, apd thal fhe plan or program mas beea

eammunieated In writing fo ihe [aborers or mechanics
alfected, and records which show the costs anlictpated or
e actual cost Incumed In proviging soch peneltts.
Conlracfors emptoying apprentiees oF frainess GNOEN
appraved progRms shatl maimiain written evigence of ine
registraiton of apprenflceship programs and certnealion of
tranee programs, Ihe registration of {ha appresiices and
fraimees, and e rallos ant wage rales prescribed [ e
applicable prOYAME- {Approved Ly fhe Omce of
Management and Bodget pnder OMB conim! Nombers
1215-0140 and 121150017}

@1y {s) The confracter skail submil weekly for each week
In which any contract werk Is performed a copy of all
payralls to HUD or iis designee If ihe agency 15 3 parly in
the contract. but it ihe agency s not soch 3 party. the
contragior wil submif tne payroits lo fie appneant
£pONECE, OT ouner, ac lhe gase may be. fof transmisEion o
HUD or Its designee. The payrolis submltted skall st ouk
aceurately and compietely an of fhe informaflon required
tn 32 maintained under. 2% GFR 551233} except ihat ful
goctal secoity NUMhers and home J0dTeEEEE shait not be
fnciuded nn weekly iamsmitiale Instead the paymiis shal
ooty need {o nclude an individually {denfifying rumber far
Each empioyee [eg.. the last faor digits of {he empioyee’s
goctal securify numberl. The required weelly paymt
Information may be submilied in aoy form deslred.
Optional Form 'WH-327 15 avallabia Tor {his parpase frotA
e wWage and Hoor Divislon wep stz at
@gm.m.ggvnmmmmmmnm or fe
coceessor sie.  The prme goniractar is responsinie ar
{re submission of copies of payrols by all subcontracioes.
Conlraciors and sobeoniraciors Ehall manizin ihe Tt
soctal secunfy number and comment address of esch
coveres workes, and shalf provide fhem upen request lo
HUD or Ws aesignee if the ageney s & parly o ibe
contragt, but It fhe agency Is nol soch a party, ine
conlracfor wiil submil e paymtis fo e =pplicant
sponsor, or owmer, 36 e case may be. Yor transmission to
HuI or Iks Zesigner. ine contractor, ar e Wage amd Hour
Dintsion of fhe Department of Labor Tor FUIpOEEs of an
investigation or audit ar compitance with prevalling wsge
requirements. 1t Is not a vigtaiton of this subparagraph for
a pnme contractor to require 3 sutieantractor io provide
agdresses and soclal securfly numbers ir the prme
contracior for s own records, without weelly submissian
[0 MUD of 15 designee.  (Appraved by fhe Qmee of
Management ans Budget under OMB Conirol  Mumder
1215-0148.)

{d} Each paymoll sunmitfed shall be acsompanied by A
wgiatement of Compilance,” signed By ihe coatracter ar
saheontractor or his or her agent who: pays or sUpeNIEes
the payment of fhe persone employed under ibe comiract
and shall ceritty the Tonowing:

{1} That ihe payroll Tor lre payrolf pedog coniaine ine
\nformabion requires fo be provided under 29 GFR 55
@Ay, ina appropriate informaktan Is being maintames
under 2% CFR S.5(a){3){i}. and ihat such Informaiion &
earrect and complete;

e —————

PIEVIDUS edRiofs 2re ohsniete

Page oIS

LDCMT-30-746

et tr————
‘$orm HUD-4812 (GZE05)
- el Handbook 1344 1



2} That each laborer or mechanic (ncluting each heiper,
apprentice, and balnee) employed an the coniraet durfag
Hwe payrolt period has been paid the full weekiy wages
pamed, without rebafe, edher gireclly or Indirectly, and
imaf oo seauclions have been made efiher direcly or
Indirechty Trom the Tul wages camed, offer than
parmissibie deducltons as sat forth In 29 CFR Part 3;

[3) That each tahorer or mechanic hkas been patd nof bess
than the appiicable wage rates and frisge berefits oF cash
equivalents for the classiication of work gerformed, as
specied in ihe appitcable wage determization
Incorporated Into ihe eaniraci.

{c} The weekly submission of 3 propery execuied
cartincation set forth on ihe eyverse side of Cpbioml Form
WH-247 shall safisty ihe requiremest for submission of the
~statement of Compltance® requied by sbparagraph
A3Emie)

{(d} The falsificafion of any of fbe above ceviiicaltons may
subject ine gontracior or subcomtraclor i el or criminag
prosecation onoer Sechon 1001 of Tibe 16 and Eechon
231 of Thie 31 of the Unted Stales Code.

fIn] The contractor or subconbracior shall make ihe
recards fequired under subparagragh A 340 avafiahie for
Inzpeciion. copylng, or franzcrphen by authonzed
representatives of HUD or ils designee of ihe Depariment
of Lavar, and shal permi sueh epreseniathves io
irlerview employees durng working hours on ihe job.
the canfracher or subsoniracior falls fn submit ina required
records oF io make them avellabie, HUD aor 5 gesignee
may, arter wnlen nolice fo ihe contractor, Epansur,
applicant ar owner, lake such action as may be BECESEATY
o canse fhe cuspension of any furlber payment, adwance,
or quarantes of nas.  Furtthenmare, f2ire io sabmit the
requited fecorde upon request or fo make such reconis
avaliadle may be grounds Tor gesament aciion pursvant o
29 CFR 5.12.

4. Appranifces ang Trainwee.

(1] Apprenficas. Apprentices will he parmitied bn worx at
iess than the predefermined sale for the work they
performed when ihey are employed pursuant fo amd
IndhithaElly regisfered tn 3 bona fide apprenilcsship
program regisiered wilh fne WS, Deparfment of Labar,
Employment and Trainiag Admisisiralion, Qffice af
Apprenliceship Training, Employer and Labar Services, aF
with a Stale Apprenficesnip Agency recuguized by ihe
omee, or T a person {6 emplayed in his or her Nist S0
days of probablanary empioyment as an apprentice 1 such
an apprenbiceshlp progam, who s mol oLy
registered in the program, bot whe fas been cerfified by
the: OfMee of Apprenticeship Training, Employer and Lakar
Senvices or a Siale Appreniiceshp Agency (whese
appropriate) to be sifgible for prodallonary employment @
2n apprenfice. The aliowable ralin of apmenticss o
joameymen on the job siie In any craft clacsifeaiion shal
raf be greatey tian the ratio permitfed i ive contractor as
i the entire work force under fhe regisberen pragram. Any
worker felad on 3 payral at ap appraniice wage rate, who

is oot reglstered or olheraise employed as stated above,
shall be paid not lese than the appilcatle wage rate on the
wege defermimation for {he cfassification of work aciuaily

" parfonmed. tn addittan, any apprentice performing work on

the Job efe In excess of the afie parmified under ihe
registered program shan be pard nef less than ine
Eppiicable wage rate on iie wage deleminahion Tor the
work achually performed. Where a conlraetor 15 performing
zonstroction on a prajest [0 @ localtly other than that in
which s program 1g registered, ihe railos and wage rates
{expressed In percentages of the jommeyman's houry
rale) Epecified In the camlmclors or subcontraclor's
registered program shall be oheerved. Every apprentice
most be pald &l not Jess than He rate specified In the
raglstered program for the apprentice’s level of pragress,
expressed as 3 percentage of the joumeymen haurty rate
specifled tn fhe appiicable wage determination
Apprantices sball be pald fringe benefis In accordance
with the provisions of the appreniiceship program. It ihe
apprenficeship program does nol specy fringe benefts,
apprenfices must be paid the full amount of fringe renents
Heizd the wage deferminalion Tor the appiicabie
ctassincation. It the Admintshafor delermines ihat a
drtterent prachice prevalls for the appitcable apprentice
ctasstfeation, fringes shail be pald In accrance with that
defermimation. I the event ike OMea of Appreniiceship
Training. Employer and LaboF Services. ur a Slale
Appreniiceshlp  Agency vecegnized by ihe Dfce,
withdraws appmoval of an apprenficeship program, ihe
conlracfor wil no tonger be permided io uhilze
apprentices at less than tie applicable predetermined rale
fer fhe work pefformed unill an acceplable program s
approved.

@] Teainass. Ertept 2= provided In 29 GFR 5.16,
tramees will not ba permilted fo work al kess than the
predelermined rafe for the wark paiformed uniess They are
employed porsuant *in and indhviduzily regisfered in a
pregram which has recelved prior appoval, evidenced by
forveal cedmeation by the U.S. Departmeni of Labor,
Emplayment and Trlwing Admintstration. The ratlo of
trainess to journeymen on the joiv sita shal not be greater
inzn pemmiited umder ihe pian approved ny the
Employment and Tralning Adminisiralion. Every frainee
musi b= paid ai nof less fhan fhe mie spaciited W ihe
approved program for the fratnee’s level of progress.
Expressed as a percentage of the Jjoumeyman hoarly mte
Epectied In Lhe appilcable wage delerminalion. Traness
Ehal be pald fringe bensfifs In aceordance with the
prowisions of ibe tainee program. Y e frainee pmgram
goes not mention winge benefis, bralnees ehall be paid
fte fo¥ amouni of Minge Pensfits Usted on ihe wage
defennination uniexs the Admmistrator of the Wage and
Hoar DOyision determines inat there s an appremiceship
program  associates with fhe coresponding Jjoumeyman
wage rale on the wage defermirafion which provides far
iess Bian full fonge Dbeneflls for apprentices.  Any
empioye listed on ihe payroli at a tramee rate who is not
registered aoa paricipating Ie a tralning pan approved by

— — e —————
Previons sSIis 3re obeni e ‘Tom HUDHER 10062009}
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the Employment and Tralrlag Adminisbelon shad be patd
nef 1ess inan ihe appiicahfe wage rafe on Ihe wage
defermimation for the work actually performed. In agdibion,
any {ralnee performing work on lbhe job sife In excess of
the rallo permifted under the registered program shali be
patd nol iess than the applicabie wage rate on the wage
gelermination for ihe work achmaily performed. In ihe
eveni ihe Empioymenl and Tralning Administrabtion
wiliuiraws approval of a lraining program, the esalractar
will na ionger be permiited fo oiilize irainees at jese than
the applicable prefdeferrnimed rate far the wark perfammed
unill a0 accepiable program is approved.

=] Equal eamployment opportunily. The ulitzalien of
spprenfices, fralaees and journeymen unger 29 CFR Part 5
stall de In conformily with ihe equal employment
opparunity reqoiremenis of Execullve Order 11246, as
Fmended, and 29 GFR Part 30,

5 Complianes with Capsiand Act requiramante. The
caniragbor shall comply with the requirements oY 29 GFR
Past 3 which are Incorporated by referenca [n ils confract

& Subconbracla. The conbactor or subcomiracter wikl
imeert In any subconbaels fhe clauses coptained 1o
sabparegraphs 3 through 11 In this paragraph A and such
piher classes as HUQ or lis designee may by appropraka
Iastruciions reqquine, and 3 copy of We appilcable
prevalling wage decleion, and also & clause requiring fhe
subcontractore o Include these clauses In any lower ttar
sabconiacls. The prime contractor shalt be respoRsia
for {he compilance by any subennfracior or lower ier
sobconfracior wmiin @i tne conbract causes n this

paamaph.
T Caniracl tarminstion; dsbarment A breach of fbe

" contract claoses F 29 GFR 5.5 may be qrounds for

terminattar of the conftact and for debameat a8 a
caontractor and 3 subconiracior as proviced In 29 CFR
512 .

B Compilancs with Bavis-Bacon and Ralalm Aot Reqaimements.
All rufings and interprefafions of the Davis-Bacon ang
Related Acts confained in 29 GFR Pans 1, 3, and 5§ ae
hereln corporated by reference in s coniract

5. Otepolas concsming [abor slandsrds. Dispobes
arsing out of the [abor slandards provisians of $his
coniract shall nof e subject fo the generai @sputes
ciause of his contract.  Such dispules shall be resalved In
accordance with fhe procedures of the Department of
Labar sef forfh In 29 GFR Parls 5, 6, and 7. Dispofes
wlinin ite meaning of thic clagse Inciude disputes belween
the epoiracfor ¢ar any of is subcontracfars} and HUG arF
e designes, e U8 Oepariment of Labor, or ihe
emplayass or nelr representatives. .

10. M) Cedincation of Eligiklily. By entedng toio inls
confract the comiraclor certies 1hat neither i (nor he or
sbe) Bor amy person of firm who has an Inferest in ihe
contraciors fimm Is a person oF firm InefAgible fa ba
Fmarded Govertment contracte by virtue of Seclion Aga) of
the Davis-Bacon Act pf 2% GFR S.12{a){1} ar o be

awanied HUD conbracts or parlicipate In HUD programs
pussuant ko 24 CFR Part 24_

(] Ma part of this coniracst shali be subcontracied ko any
person of T lnellgie for award of a Govemment
contract by wirtus of Sectinn 3{a) of the Davis-Bacon Act
or 29 CFR 5.12{a)(1} or }a be awarged HUD contracls ar
parilcipate In HUD preqrAns pursuant fa 24 CFR Part 24,
[ The penatfy Tor making faise statements s presciibed
in fhe U3 Criminal Sode, 18 US.C. 1001, Addiionally,
UE. Crmina Code, Sechion 1 01 0, Tite 18, US.C.,
“Federal Howsing Adminisfrating transacttons™, provides in
part: “Weoever, for ihe purpese of . . . influeneing n any
way ine aciion of Euch Adminisiratian. . makes, utters or
pubilshes any slatement taowing the same fo be false......
shatt ke fned nof more ihan $5.00C of imprsoned nof
mane than fwra years, or halh -

11.  Ccompiatnie, Procsanings, ot Teslimony By
Empluysss. No faborer or mechanic fo whom the wage,
salary, of oiher Iabor sfandates pravistons of this Contract
are appiicatie shall be discharged or [n any olher manner
disctiminales against by Ihe Conhacfor or any
spteomfracior becavse such empioyea has fied any
comptant ar iecituted or caused fo bhe mstifuted any
proceeding s has ieslied or Is aboot to tesiitty In any
procepding under of eefating ia the fabor Etandards
appicable under This Contract fo his employer.

B. Confree! Wk Hours and Xaftely Shncdsrta Act The
Provsions of s paragraph B are appicable wher he amount of the
prine cobiact exceeds FIG0000. As uses In fhés paragraph, the
fexms aborers™ ami "mechandcs™ Inciude walchmen and guands.
{1} Owarlims raguinementa.  No contacir or sbeontecior
caréraciing for ary part of fhe confacf work which may megede or
Ervnive fhe empinment of Lshoverss of mechanics shall require o
pesmit any soch labarer v mechanlk: In 2y wokwesk [ which: the
Il 15 employed o SAEh Wk fo work I excess of 471 s n
Eh mreeEl wnless sich Ghoer of metlenk mecohes
pampensiion at a rale ol 1ess Ihan one and ore-hall Bmes fhe hagie
rade of pay for 2 hours worked B excess of 4 boos I Bueh
ol

(2} Violalion; Hablitly Tor wnpaid wages: Ngoidated
damagsa. In ike event of any viokation of the eause st
torth In sutiparagrapk {1) of this paragraph, the contracior
and any subcontracior respessible fherefar shal be Babie
Tor ihe unpaid wages. In addfion, such conbrector and
sabconfracior shall be Dabie to the United States gn the
case of wosk done under zonbract for ine Distsict of
Columblx pr 2 iemiiory, o such Distief or to such
teritary). for Bgquigsaled damages.  Such lguitates
damages shalt be computed @lh respeet in each Individwal
faborer o wEshante, Wheuting walchmen and goands,
enployed In winlalton of ihe ciause set forih in
subparanzaph (1} of this paragraph, In e sum of $10fr each
calendar day on wivch sedh ividic! wae reqriret or parmified o
work iy e of e skimtant workeeek of 40 hoors without payment
of ihe ouesiime wones required by he clause sel forth In sub
paragraph (1) of this paragraph.
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(7) Wilnnoiging for unpald wages and lquidafed
damagss. HUD or Hs designee shall upon its oen acifon
ur pan wriiten reqoest of a0 aulherized representailve of
ine Depariment of Lator withheld or cause fo be withheld,
from any meaeys payable on account of work performed by
ine carirsctor or subcontrazior under amy such eoniract ar
any ofher Federal contract wiih the cama prime contract,
or any oiter Federally-assisies eonfract subject io the
Caniract Wark Hours and Sately Standards Act which s
hedd by fhe same prime eoniractor sueh SUMTE as may be
determined in e ascessary 1o salisly any labinbtes of
such sontractor or subconlractor for unpald wages anc
Ieidated S2mages a5 provided In ihe ciapes el forih in
saliparagraph {2) of this paragraph

{(f} sobcontracts. The coniracior or snbcontractor shan
jnsert In any Eubconimacls ihe elauess wet rarth In
sabparagraph [1} through {4} of ihis paragraph and also 2
clause requiAng e subconiractore to melude fhese
cfauses In any fower fer subconiracts. The prime
coniracfor shall be respanelble for complianee by any
sabeontracior or fower fler subconiractor with the clauses
gat farh In scbpavagrRphs (1) through {4) of fhis
paragraph.

C. BHaalth and Safety. The provisions of ihis parageph & are
appiichie wheye he ammmnt of tha prims conlract excesdts $100,000

{1} No taorer or mechanls shall be required fo Work n
surounallngs of goder working condtbons whick are
umssnitary, hozardous, of dangerous lo Bis heafth and
sarely as determined under constuctian safely and health
slangants promuigafed by fhe Secretary of Labor by
reguiathon.

{2} The confracior Ebali comply witk 3ll requialions
Issued by the Secrefary of Labor pursuant fo Titie 29 Part
1925 and falore b comply may result In mpesifion of
sancltans pursuand fo fe Conlact Work Hours ang Safety
Standards Acl, (PubBc Lawr 91-54, 83 Siat 95). 40 USC
3701 et seg.

@)} Toe coniracior ehall nclude ihe provistocns of fhis
patagraph in every suticontraet ea lhat such pravisions wil
be binding on eack subconfeclor, The contraetor shall
I2ke Ewen aclion with respect in any sobcootractor ae the
Seerelary of MHousing and Urhan Oewelopment of ihe
Secretary of Labar shall direct a a means of enforeing

SUE2: ProvVISne.
" PresiE e e arsalse Toom HUG-AB18 (U62003]
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APPENDIX B
To Subrecipient Agreement

HURRICANE SANDY CDBG-DR APPENDIX

3

ARTICLE 1. DEFINITIONS
The definitions in Article 1 of Appendix A apply to this Hurricane Sandy CDBG-DR Appendix.
ARTICLE 2. ADMINISTRATIVE CAP

Pursuant to the Disaster Relief Appropriations Act of 2013 (P.L. 113-2) and Section VI(A}10)(b) of
HUD Docket No. FR-56960-N-01, attached, a Subrecipient shall not be reimbursed for general
administration costs that exceed five percent.

ARTICLE 3. FLOOD INSURANCE

Subrecipients shall implement procedures and mechanisms to ensure that assisted property owners
comply with all flood insurance requirements set forth in Section VI(B)}31) of HUD Docket No. FR-

56960-N-01.

ARTICLE 4. CIVIL RIGHTS REQUIREMENTS

Subrecipients shall comply with all civil-rights related requirements, pursuant to 24 CFR § 570.503(b)(5).
ARTICLE 5. RELIGIOUS ORGANIZATIONS

In addition to the provisions in Article 2(m)(iv) of Appendix A, which cover a religious or
denominational institution or organization operated for religious purposes which is supervised or
controlled by or in connection with a religious or denominational institution or organization, payment
may be authorized for a portion of eligible rehabilitation or construction costs attributable to the non-

religious use of a facility that is not used exclusively for religious purposes, pursuant to Section
VI(A)(4)(c) of HUD Docket No. FR-56960-N-01.

ARTICLE 6. QUARTERLY REPORTS

The reports required by Article (5)(b) of Appendix A shall be provided by the Contractor or Subrecipient
to the City on a quarterly basis, pursuant to Section VI{A){2)(e) of HUD Docket No. FR-56960-N-01.

ARTICLE 7. CONSTRUCTION STANDARDS

The Contractor or Subrecipient shall comply with the construction standards concerning energy efficiency
set forth in section VI(A)(1)(a)(5) of HUD Docket No. FR-5696-N-01.

ARTICLE 8. PROGRAM INCOME
To the extent deemed necessary by the City, the Program Income provisions set forth in Article 2(1) of

Appendix A may be waived and instead the City may apply the alternative program requirements set forth
in Section VI{A)(17)(a)-(b) of Docket No. FR-56960-N-01, which concern the definition of program
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income. In such event, the alternative requircments shall be set forth in the Subrecipient Agrecment.

ARTICLE 9. PERFORMANCE REQUIREMENTS AND LIQUIDATED DAMAGES

Contractor and or Subrecipient shall be subject to the performance requirements and liquidated damages
set forth in the Agreement. '

DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT
[Docket No. FR-5696-N-01]
Allocations, Common Apphcatmn, Waivers, and Alternative Requirements for City’s

Receiving Commumty Development Block Grant (CDBG) Disaster Recovery Funds in
Response to Hurricane Sandy

Available On-line at
http://portal.hud.gov/hudportal/documEnts/huddoc?id=CDBG-FR_Sandy_Notice.PDF
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APPENDIX C

GENERAL PROVISIONS GOVERNING CONTRACTS FOR

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

1. DEFINITIONS

Section 1.01 Definitions

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

the context:

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

B. “Agreement” shall mean the varjous documents, including this Appendix C, that
constitute the contract between the Contractor and the City.

C. “City” shall mean The City of New York.

D. “City Chief Procurement Officer” or “CCPQ” shall mean the position delegated
authority by the Mayor to coordinate and oversee the procurement activity of Mayoral agency
staff, including the ACCOs.

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

F. “Comptroller” shall mean the Comptroller of the City of New York.

G. “Contractor” shall mean the entity entering into this Agreement with the
Department.

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

L “Department” or “Agency” shall mean the City agency that has entered into this
Agreement.

J. “Law” or “Laws” shall mean the New York City Charter (“Charter”), the New

York City Administrative Code (“Admin. Code”), a local rule of the City of New York, the
Constitutions of the United States and the State of New York, a statute of the United States or of
the State of New York and any ordinance, rule or regulation having the force of law and adopted
pursuant thereto, as amended, and common law.
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K. “Procurement Policy Board” or “PPB” shall mean the board established pursuant
to Charter § 311 whose function is to establish comprehensive and consistent procurement
policies and rules which have broad application throughout the City.

L. “PPB Rules” shall mean the rules of the Procurement Policy Board as set forth in
Title 9 of the Rules of the City of New York (“RCNY™), § 1-01 et seq.

M. “State” shall mean the State of New York.

2. REPRESENTATIONS AND WARRANTIES

Section 2.01 Procurement of Agreement

A The Contractor represents and warrants that no person or entity (other than an
officer, partner, or employee working solely for the Contractor) has been employed or retained to
solicit or secure this Agreement upon any agreement or understanding for a commission,
percentage, brokerage fee, contingent fee or any other direct or indirect compensation.
Notwithstanding the preceding sentence, the Confractor may retain consultants to draft
proposals, negotiate contracts, and perform other similar services. 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 of this Agreement.

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

Section 2.02 Conflicts of Interest

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

this Agreement.

B. Consistent with Charter § 2604 and other related provisions of the Charter, the
Admin. Code and the New York State Penal Law, no elected official or other officer or employee
of the City, nor any person whose salary is payable, in whole or in part, from the City Treasury,
shall participate in any decision relating to this Agreement which affects his or her personal
interest or the interest of any corporation, partnership or other entity in which he or she is,
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directly or indirectly, interested; nor shall any such official, officer, employee, or person have
any interest in, or in the proceeds of, this Agreement. This Paragraph B shall not prevent
directors, officers, members, partners, or employees of the Contractor from participating in
decisions relating to this Agreement where their sole personal interest is in the Contractor.

C. The Contractor shall not employ a person or permit a person to serve as a member
of the Board of Directors or as an officer of the Contractor if such employment or service would

violate Chapter 68 of the Charter.

D. Except as provided in Paragraph E below, the Contractor’s employees and
members of their immediate families, as defined in Paragraph F below, may not serve on the
Board of Directors of the Contractor (“Board”), or any committee with authority to order
personnel actions affecting his- or her job, or which, either by rule or by practice, regularly
nominates, recommends or screens candidates for employment in the program to be operated
pursuant to this Agreement.

E. If the Board has more than five (5) members, then Contractor’s employees and
members of their immediate families may serve on the Board, or any committee with authority to
order personnel actions affecting his or her job, or which, either by rule or by practice, regularly
nominates, recommends or screens candidates for employment in the program to be operated
pursuant to this Agreement, provided that (i) Contractor’s employees and members of their
immediate families are prohibited from voting on any such personnel matters, including but not
limited to any matters directly affecting their own salary or other compensation, and shall fully
disclose all conflicts and potential conflicts to the Board, and (ii) Contractor’s employees and
members of their immediate families may not serve in the capacity either of Chairperson or
Treasurer of the Board (or equivalent titles), nor constitute more than one-third of either the

Board or any such committee.

F. Without the prior written consent of the Commissioner, no person may hold a job

or position with the Contractor over which a member of his or her immediate family exercises

any supervisory, managerial or other authority whatsoever whether such authority is reflected in

a job title or otherwise, unless such job or position is wholly voluntary and unpaid. A member of

an immediate family includes: husband, wife, domestic partner, father, father-in-law, mother,

mother-in-law, brother, brother-in-law, sister, sister-in-law, son, son-in-law, daughter, daughter-

in-law, niece, nephew, aunt, uncle, first cousin, and separated spouse. Where a member of an

immediate family has that status because of that person’s relationship to a spouse (e.g., father-in-

law), that status shall also apply to a relative of a domestic partner. For purposes of this Section,
a member of the Board is deemed to exercise authority over all employees of the Contractor.

G. If the Contractor has contracts with the City that in the aggregate during any
twelve-month period have a value of more than One Million Dollars ($1,000,000) and such
amount constitutes more than fifty percent (50%) of the Contractor’s total revenues, then the
Contractor must have a minimum of five (5) persons on its Board.

H. Paragraphs D-H of this Section 2.02 apply only if Contractor is a not-for-profit
corporation.
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Section 2.03 Fair Practices

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

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

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

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

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

Section 2.04 VENDEX

The Contractor represents and warrants that it and its principals have duly executed and
filed all required VENDEX Questionnaires and, if applicable, Certificates of No Change,
pursuant to PPB Rule § 2-08 and in accordance with the policies and procedures of the Mayor’s
Office of Contract Services. The Contractor understands that the Department's reliance upon the
completeness and veracity of the information stated therein is a material condition to .the
execution of this Agreement, and represents and warrants that the information it and its
principals have provided is accurate and complete.

Section 2.05 Political Activity
The Contractor’s provision of services under this Agreement shall not include any

partisan political activity or any activity to further the election or defeat of any candidate for
public, political, or party office, nor shall any of the funds provided under this Agreement be

used for such purposes.

Section 2.06 Religious Activity
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There shall be no religious worship, instruction or proselytizing as part of or m
connection with the Contractor’s provision of services under this Agreement, nor shall any of the
funds provided under this Agreement be used for such purposes.

Section 2.07 Unlawful Discriminatory Practices: Admin. Code § 6-123

As required by Admin. Code § 6-123, the Contractor will not engage in any unlawful
discriminatory practicc as defined in and pursuant to the terms of Title 8 of the City
Administrative Code. The Contractor shall include a provision in any agreement with a first-
level subcontractor performing services under this Agreement for an amount m excess of Fifty
Thousand Dollars ($50,000) that such subcontractor shall not engage in any such unlawful

discriminatory practice.
Section 2.08 Bankruptcy and Reorganization

In the event that the Contractor files for bankruptcy or reorganization under Chapter
Seven or Chapter Eleven of the United States Bankruptcy Code, the Contractor shall disclose
such action to the Department within seven (7) days of filing.

3. ASSIGNMENT AND SUBCONTRACTING

Section 3.01 Assignment

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

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

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

D. The provisions of this Section shall not hinder, prevent, or affect an assignment
by the Contractor for the benefit of its creditors made pursuant to the Laws of the State.

E. This Agreement may be assigned, in whole or in part, by the City to any
corporation, agency, or instrumentality having authority to accept such assignment. The City
shall provide the Contractor with written notice of any such assignment.

Section 3.02 Subcontracting

A, The Contractor shall not enter into any subcontract for an amount greater than
Five Thousand Dollars ($5,000) for the performance of its obligations, in whole or in part, under
this Agreement without the prior approval by the Department of the subcontractor. The -
Department hereby grants approval for all subcontracts for an amount that does not exceed Five
Thousand Dollars ($5,000). The Contractor must submit monthly reports to the Department
indicating all such subcontractors. All subcontracts must be in writing.

B. Prior to entering into any subcontract for an amount greater than Five Thousand
Dollars ($5,000), the Contractor shall submit a written request for the approval of the proposed
subcontractor to the Department giving the name and address of the proposed subcontractor and
the portion of the services that it is to perform and furnish. At the request of the Department, a
copy of the proposed subcontract shall be submitted to the Department. The proposed
subcontractor’s VENDEX Questionnaire must be submitted, if required, within thirty (30) Days
after the ACCO has granted preliminary approval of the proposed subcontractor. Upon the
request of the Department, the Contractor shall provide any other information demonstrating that
the proposed subcontractor has the necessary facilities, skill, integrity, past experience and
financial resources to perform the specified services in accordance with the terms and conditions
of this Agreement. The Agency shall make a final determination in writing approving or
disapproving the subcontractor after receiving all requested information. For proposed
subcontracts that do not exceed Twenty-five Thousand Dollars ($25,000), the Department’s
approval shall be deemed granted if the Department does not issue a written approval or
disapproval within forty-five (45) Days of the Department’s receipt of the written request for
approval or, if applicable, within forty-five (45) Days of the Department’s acknowledged receipt
of fully completed VENDEX Questionnaires for the subcontractor.

C. All subcontracts shall contain provisions specifying that:

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

2, Nothing contained in the agreement between the Contractor and the
subcontractor shall impair the rights of the City;
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3. Nothing contained in the agreefnent between the- Contractor and the
subcontractor, or under the agreement between the City and the Contractor, shall create
any contractual relation between the subcontractor and the City; and

4, The subcontractor specifically agrees to be bound by Section 4.07 and
Article 5 of this Appendix C and specifically agrees that the City may enforce such
provisions directly against the subcontractor as if the City were a party to the subcontract.

D. The Contractor agrees that it is as fully responsible to the Department for the acts
and omissions of its subcontractors and of persons either directly or indirectly employed by such
subcontractors as it is for the acts and omissions of any person directly employed by it.

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

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

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

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

4. LABOR PROVISIONS

Section 4.01 Independent Contractor Status

The Contractor and the Department agree that the Contractor is an independent contractor
and not an employee of the Department or the City. Accordingly, neither the Contractor nor its
employees or agents will hold themselves out as, or claim to be, officers or employees of the
City, or of any department, agency or unit of the City, by reason of this Agreement, and they will
not, by reason of this Agreement, make any claim, demand or application to or for any right or
benefit applicable to an officer or employee of the City, including, but not limited to, Workers’
Compensation coverage, Disability Benefits coverage, Unemployment Insurance benefits, Social
Security coverage or employee retirement membership or credit.
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Section 4.02 Employees

All persons who are employed by the Contractor and all consultanis or independent
confractors who are retained by the Contractor to perform services under this Agreement are
neither employees of the City nor under contract with the City. The Contractor, and not the City,
is responsible for their work, direction, compensation, and personal conduct while engaged under
this Agreement. Nothing in the Agreement shall impose any liability or duty on the City for the
acts, omissions, liabilities or obligations of the Contractor, or any officer, employee, or agent of
the Contractor, or for taxes of any nature, or for any right or benefit applicable to an officer or
employee of the City, including, but not limited to, Workers’ Compensation coverage, Disability
Benefits coverage, Unemployment Insurance benefits, Social Security coverage or employee
retirement membership or credit. Except as specifically stated in this Agreement, nothing in this
Agreement shall impose any liability or duty on the City to any person or entity.

Section 4.03 Removal of Individuals Performing Work

The Contractor shall not have anyone perform work under this Agreement who is not
competent, faithful and skilled in the work for which he or she shall be employed. Whenever the
Commissioner shall inform the Contractor, in writing, that any individual is, in his or her
opinion, mcompetent, unfaithful, or unskilled, such individual shall no longer perform work
under this Agreement. Prior to making a determination to direct a Contractor that an individual
shall no longer perform work under this Agreement, the Commissioner shall provide the
Contractor an opportunity to be heard on no less than five (5) Days® written notice. The
Commissioner may direct the Contractor not to allow the individual from performing work under
the Agreement pending the opportunity to be heard and the Commissioner’s determination.

Section 4.04 Minimum Wage

Except for those employees whose minimum wage is required to be fixed pursuant to
Sections 220 or 230 of the New York State Labor Law or by City Administrative Code § 6-109,
all persons employed by the Contractor in the performance of this Agreement shall be paid,
without subsequent deduction or rebate, unless expressly authorized by Law, not less than the
minimum wage as prescribed by Law. Any breach of this Section shall be deemed a material
breach of this Agreement. '

Section 4.05 Non-Discrimination: New York State Labor Law § 220-e

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

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

2. Neither the Contractor, subcontractor, nor any person on his or her behalf
shall, in any manner, discriminate against or intimidate any employee hired for the
performance of work under this Agreement on account of race, creed, color, disability,
sex or national origin;

3. There may be deducted from the amount payable to the Contractor by the
City under this Agreement a penalty of Fifty Dollars (850) for each person for each
calendar day during which such person was discriminated against or intimidated in
violation of the provisions of this Agreement; and

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

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

Section 4.06 Non-Discrimination: Admin. Code § 6-108

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

A. 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 manufaciure, 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 Paragraph 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.

C. Breach of the foregoing provisions shall be dedned a breach of a material
provision of this Agreement.

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 ($100) or by imprisonment for not

more than thirty (30) Days, or both.
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Section 4.07 Non-Discrimination: E.O. 50 - Equal Employment Opportunity

A. This Agreement is subject to the requirements of City Executive Order No. 50
(1980) (“E.O. 507), as revised, and the rules set forth at 66 RCNY § 10-01 et seq. No agreement
will be awarded unless and until these requirements have been complied with in their entirety.
The Contractor agrees that it;

1. Will not discriminate unlawfully against any employee or applicant for
employment because of race, creed, color, national origin, sex, age, disability, marital
status, sexual orientation or citizenship status with respect to all employment decisions
mcluding, 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 unlawfully in the selection of subcontractors on the
basis of the owners’, partners’ or shareholders’ race, color, creed, national origin, sex,
age, disability, marital status, sexual orientation, or citizenship status;

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

equal employment opportunity employer;

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 E.O. 50 and the rules and regulations promulgated thereunder;

5. Will furnish before this Agreement is awarded all information and reports
including an Employment Report which are required by E.O. 50, the rules and regulations
promulgated thereunder, and orders of the City Department of Small Business Services,
Division of Labor Services (“DLS”); and

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

B. The Contractor understands that in the event of its noncompliance with the
nondiscrimination clauses of this Agreement or with any of such rules, regulations, or orders,
such noncompliance shall constitute a material breach of this Agreement and noncompliance
with E.O. 50 and the rules and regulations promulgated thereunder. After a hearing held
pursuant to the rules of DLS, the Director of DLS may direct the Commissioner to impose any or
all of the following sanctions:

1. Disapproval of the Contractor; and/or
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2. Suspension or termination of the Agreement; and/or

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

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

non-responsible.

D. The Contractor agrees to include the provisions of the foregoing Paragraphs in
every subcontract or purchase order in excess of One Hundred Thousand Dollars ($100,000) to
which it becomes a party unless exempted by E.O. 50 and the rules and regulations promulgated
thereunder, so that such provisions will be binding upon each subcontractor or vendor. The
Contractor will take such action with respect to any subcontract or purchase order as may be
directed by the Director of DLS as a means of enforcing such provisions including sanctions for
noncompliance. A supplier of unfinished products to the Contractor needed to produce the item
contracted for shall not be considered a subcontractor or vendor for purposes of this Paragraph.

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

purposes of this Paragraph.

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

maintained.
5. RECORDS, AUDITS, REPORTS. AND INVESTIGATIONS

Section 5.01 Books and Records

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

Agreement.

Section 5.02 Retention of Records
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The Contractor agrees to retain all books, records, and other documents relevant to this
Agreement, including those required pursuant to Section 5.01, for six years after the final
payment or expiration or termination of this Agreement, or for a period otherwise prescribed by
Law, whichever is later. In addition, if any litigation, claim, or audit concerning this Agreement
has commenced before the expiration of the six-year period, the records must be retained until
the completion of such litigation, claim, or audit. Any books, records and other documents that
arc created in an electronic format in the regular course of business may be retained in an
electronic format. Any books, records, and other documents that are created in the regular
course of business as a paper copy may be retained in an electronic format provided that the
records satisfy the requirements of New York Civil Practice Law and Rules (“CPLR”) 4539(b),
including the requirement that the reproduction is created in a manner “which does not permit
additions, deletions, or changes without leaving a record of such additions, deletions, or
changes.” Furthermore, the Contractor agrees to waive any objection to the admissibility of any
such books, records or other documents on the grounds that such documents do not satisfy CPLR

4539(b).

Section 5.03 Inspection

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

out-of-City inspection.

B. The Department shall have the right to have representatives of the Department or
of the City, State or federal government present to observe the services being performed.

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

Section 5.04 Audit

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

or otherwise,

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

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

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

Section 5.05 No Removal of Records from Premises

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

Section 5.06 Electronic Records

As used in this Appendix C, the terms books, records, documents, and other data refer to
electronic versions as well as hard copy versions.

Section 5.07 Investigations Clause

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

2. If any person refuses to testify for a reason other than the assertion of his
or her privilege against self-incrimination in an investigation, audit or inquiry conducted
by a City or State governmental agency or 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
secking 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;

C. 1.  The Commissioner of 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.

2. 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 pursuani to Paragraph E below without the City incurring any penalty or
damages for delay or otherwise.

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

1. The disqualification for a period not to exceed five (5) years from the date of
an adverse determination for any person, Or amy entity of which such person was 2
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

5 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.

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

1. 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.

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

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

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

E . Definitions

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

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

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

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

G. In addition to and notwithstanding any other provision of this Agreement, the
Commissioner or Agency Head may m his or her sole discretion terminate this Agreement upon
not less than three (3) Days written notice in the event the Contractor fails to promptly report in
writing to the City Commissioner of Investigation any solicitation of money, goods, requests for

LDCMT-30-746



future employment or other benefits or thing of value, by or on behalf of any employee of the
City or other person or entity for any purpose that may be related to the procurement or obtaining
of this Agreement by the Contractor, or affecting the performance of this Agreement.

Section 5.08 Confidentiality

A. The Contractor agrees to hold confidential, both during and after the completion
or termination of this Agreement, all of the reports, information, or data, furnished to, or
prepared, assembled or used by, the Contractor under this Agreement. The Contractor agrees
that such reports, information, or data shall not be made available to any person or entity without
the prior written approval of the Department. The Contractor agrees to maintain the
confidentiality of such reports, information, or data by using a reasonable degree of care, and
using at least the same degree of care that the Contractor uses to preserve the confidentiality of
its own confidential information. In the event that the data contains social security numbers or
other Personal Identifying Information, as such term is defined in Paragraph B of this Section,
the Contractor shall utilize best practice methods {e.g., encryption of electronic records) to
protect the confidentiality of such data. The obligation under this Section to hold reports,
information or data confidential shall not apply where the City would be required to disclose
such reports, information or data pursuant to the State Freedom of Information Law (“FOIL”),
provided that the Contractor provides advance notice to the City, in writing or by e-mail, that it
intends to disclose such reports, information or data and the City does not inform the contractor,
in writing or by e-mail, that such reports, information, or data are not subject to disclosure under

FOIL.

B. The Contractor shall provide notice to the Department within three (3) days of the
discovery by the Contractor of any breach of security, as defined in Admin. Code § 10-501(b), of
any data, encrypted or otherwise, in use by the Contractor that contains social security numbers
or other personal identifying information as defined in Admin. Code § 10-301 (“Personal
Identifying Information™), where such breach of security arises out of the acts or omissions of the
Contractor or its employees, subcontractors, or agents. Upon the discovery of such security
breach, the Contractor shall take reasonable steps to remediate the cause or causes of such
breach, and shall provide notice to the Department of such steps. In the event of such breach of
security, without limiting any other right of the City, the City shall have the right to withhold
further payments under this Agreement for the purpose of set-off in sufficient sums to cover the
costs of notifications and/or other actions mandated by any Law, or administrative or judicial
order, to address the breach, and including any fines or disallowances imposed by the State or
federal government as a result of the disclosure. The City shall also have the right to withhold
further payments hereunder for the purpose of set-off in sufficient sums to cover the costs of
credit monitoring services for the victims of such a breach of security by a national credit
reporting agency, and/or any other commercially reasonable preventive measure. The
Department shall provide the Contractor with written notice and an opportunity to comment on
such measures prior to implementation. Alternatively, at the City’s discretion, or if monies
remaining to be earned or paid under this Agreement are insufficient to cover the costs detailed
-above, the Contractor shall pay directly for the costs, detailed above, if any.
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C. The Contractor shall restrict access to confidential information to persons who
have a legitimate work related purpose to access such information. The Contractor agrees that it
will instruct its officers, employees, and agents to maintain the confidentiality of any and all
information required to be kept confidential by this Agreement.

D. The Contractor, and its officers, employees, and agents shall notify the
Department, at any time cither during or after completion or termination of this Agreement, of
any intended statement to the press or any intended issuing of any material for publication in any
media of communication (print, news, television, radio, Internet, etc.) regarding the services
provided or the data collected pursuant to this Agreement at least twenty-four (24) hours prior to
any Statement to the press or at least five (5) business Days prior to the submission of the
material for publication, or such shorter periods as are reasonable under the circumstances. The
Contractor may not issue any statement or submit any material for publication that includes
confidential information as prohibited by this Section 5.08.

E. At the request of the Department, the Contractor shall return to the Department
any and all confidential information in the possession of the Contractor or its subcontractors. If
the Contractor or its subcontractors are legally required to retain any confidential information,
the Contractor shall notify the Department in writing and set forth the confidential information
that it intends to retain and the reasons why it is legally required to retain such information. The
Contractor shall confer with the Department, in good faith, regarding any issues that arise from
the Contractor retaining such confidential information. If the Department does not request such
information, or the Law does not require otherwise, such information shall be maintained in
accordance with the requirements set forth in Section 5.02.

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

6. COPYRIGHTS, PATENTS, INVENTIONS, AND ANTITRUST

Section 6.01 Copyrights

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

become the exclusive property of the City.

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

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

this.

D. The Contractor represents and warrants that the Copyrightable Materials: (i) are
wholly original material not published elséwhere (except for material that is in the public
domain); (ii) do not violate any copyright Law; (iii) do not constitute defamation or invasion of
the right of privacy or publicity; and (iv) are not an infringement, of any kind, of the rights of
any third party. To the extent that the Copyrightable Materials incorporate any non-original
material, the Contractor has obtained all necessary permissions and clearances, in writing, for the
use of such non-original material under this Agreement, copies of which shall be provided to the
City upon execution of this Agreement.

E. If the services under this Agreement are supported by a federal grant of funds, the
federal and State government reserves a royalty-free, non-exclusive irrevocable license to
reproduce, publish, or otherwise use and to authorize others to use, for federal or State
government purposes, the copyright in any Copyrightable Materials devecloped under this
Agreement. ‘ ' .

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

governmental purposes.
Section 6.02 Patents and Inventions

The Contractor shall promptly and fully report to the Department any discovery or
invention arising out of or developed in the course of performance of this Agreement. If the
services under this Agreement are supported by a federal grant of funds, the Contractor shall
promptly and fully report to the federal government for the federal government to make a
determination as to whether patent protection on such invention shall be 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.

Section 6.03 Pre-existing Rights

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

to this Agreement.

Section 6.04 Antitrust

The Contractor hereby assigns, sells, and transfers to the City all right, title and interest in
and to any claims and causes of action arising under the antitrust laws of the State or of the
United States relating to the particular goods or services procured by the City under this

Agreement.
7. INSURANCE

Section 7.01 Agreement to Insure

The Contractor shall not commence performing services under this Agreement unless and
until all insurance required by this Article is in effect, and shall ensure continuous insurance
coverage in the manner, form, and limits required by this Article throughout the term of the

Agreement.
Section 7.02 Commercial General Liability Insurance

A. The Contractor shall maintain Commercial General Liability Insurance covering
the Contractor as Named Insured and the City as an Additional Insured in the amount of at least
One Million Dollars ($1,000,000) per occurrence. Such insurance shall protect the City and the
Contractor from claims for property damage and/or bodily injury, including death that may arise
from any of the operations under this Agreement. Coverage under this insurance shall be at least
as broad as that provided by the most recently issued Insurance Services Office (“1S0O”) Form
CG 0001, and shall be "occurrence" based rather than “claims-made.”

B. Such Commercial General Liability Insurance shall name the City, together with
its officials and employees, as an Additional Insured with coverage at least as broad as the most

recently issued ISO Form CG 20 10.
Section 7.03 Professional Liability Insurance

A. At the Department’s direction, if professional services are provided pursuant to
this Agreement, the Contractor shall maintain and submit evidence of Professional Liability
Insurance appropriate to the type(s) of such services to be provided under this Agreement in the
amount of at least One Million Dollars ($1,000,000) per claim. The policy or policies shall
include an endorsement to cover the liability assumed by the Contractor under this Agreement
arising out of the negligent performance of professional services or caused by an error, omission
or negligent act of the Contractor or anyone employed by the Contractor.

B. All subcontractors of the Contractor providing professional services under this
Agreement for which Professional Liability Insurance is reasonably commercially available shail
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also maintain such insurance in the amount of at least One Million Dollars ($1,000,000) per
claim, and the Contractor shall provide to the Department, at the time of the request for
subcontractor approval, evidence of such Professional Liability Insurance on forms acceptable to

the Department.

C. Claims-made policies will be accepted for Professional Liability Insurance. All
such policies shall have an extended reporting period option or automatic coverage of not less
than two (2) years. If available as an option, the Contractor shall purchase extended reporting
period coverage effective on cancellation or termination of such insurance unless a new policy is
secured with a retroactive date, including at least the last policy year.

Section 7.04 Workers’ Compensation, Disability Benefits, and Employer’s Liability

- Insurance

The Contractor shall maintain, and ensure that each subcontractor maintains, Workers’
Compensation Insurance, Disability Benefits Insurance, and Employer’s Liability Insurance in
accordance with the Laws of the State on behalf of, or with regard to, all employees providing

services under this Agreement.
Section 7.05 Unemployment Insurance

To the extent required by Law, the Contractor shall provide Unemployment Insurance for
its employees.

Section 7.06 Business Automobile Liability Insurance

A. If vehicles are used in the provision of services under this Agreement, then the
Contractor shall maintain Business Automobile Liability insurance in the amount of at least One
Million Dollars ($1,000,000) each accident combined single limit for liability arising out of
ownership, maintenance or use of any owned, non-owned, or hired vehicles to be used in
- connection with this Agreement. Coverage shall be at Ieast as broad as the most recently issued

ISO Form CA000QL. :

B. If vehicles are used for transporting hazardous materials, the Business
Automobile Liability Insurance shall be endorsed to provide pollution liability broadened
coverage for covered vehicles (endorsement CA 99 48) as well as proof of MCS-90.

Section 7.07 General Requirements for Insurance Coverage and Policies

A, All required insurance policies shall be maintained with companies that may
lawfully issue the required policy and have an A.M. Best rating of at least A- / “VII” or a
Standard and Poor’s rating of at least A, unless prior written approval is obtained from the City

Law Department.

B. All insurance policies shall be primary (and non-contributing) to any insurance or
self-insurance maintained by the Cify.
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C. The Contractor shall be solely responsible for the payment of all premiums for all
required insurance policies and all deductibles or self-insured retentions to which such policies
are subject, whether or not the City is an insured under the policy.

D. There shall be no self-insurance program with regard to any insurance required
under this Article unless approved in writing by the Commissioner. Any such self-insurance
program shall provide the City with all rights that would be provided by traditional insurance
required under this Article, including but not limited to the defense obligations that insurers are
required to undertake in liability policies.

E. The City’s limits of coverage for all types of insurance required under this Article
shall be the greater of (i) the minimum limits set forth in this Article or (ii) the limits provided to
the Contractor as Named Insured under all primary, excess, and umbrella policies of that type of

coverage.
Section 7.08 Proof of Insurance

A. For Workers’ Compensation Insurance, Disability Benefits Insurance, and
- Employer’s Liability Tnsurance, the Contractor shall file one of the following within ten (10)
Days of award of this Agreement. ACORD forms are not acceptable proof of workers’
compensation coverage.

1. C-105.2 Certificate of Workers’ Compensation Insurance;
, 2 U-26.3 -- State Insurance Fund Certificate of Workers’ Compensation
Insurance; )

3. Request for WC/DB Exemption (Form CE-200);

4, Equivalent or successor forms used by the New York State Workers’
Compensation Board; or

5. Other proof of insurance in a form acceptable to the City.

B. For each policy required under this Agreement, except for Workers’
Compensation Insurance, Disability Benefits Insurance, Employer’s Liability Insurance, and
Unemployment Insurance, the Contractor shall file a Certificate of Insurance with the
Department within ten (10) Days of award of this Agreement. All Certificates of Insurance shall
be (a) in a form acceptable to the City and certify the issuance and effectiveness of such policies
of insurance, each with the specified minimum limits; and (b) accompanied by the endorsement
in the Contractor’s general liability policy by which the City has been made an additional
insured pursuant to Section 7.02(B). All Certificate(s) of Insurance shall be accompanied by
either a duly executed “Certification by Broker” in the form attached to this Appendix C or
copies of all policies referenced in the Certificate of Insurance. If complete policies have not yet
been issued, binders are acceptable, until such time as the complete policies have been issued, at
which time such policies shall be submitted.
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C. Certificates of Insurance confirming renewals of insurance shall be submiited to
the Commissioner prior to the expiration date of coverage of policies required under this Article.
Such Certificates of Insurance shall comply with the requirements of Section 7.08 (A) and
Section 7.08(B), as applicable.

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

Department.

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

F. In the event the Contractor receives notice, from an insurance company or other
person, that any insurance policy required under this Article shall expire or be cancelled or
terminated for any reason, the Contractor shall immediately forward a copy of such notice to
both the Commissioner, Department of Small Business Services, 110 William Street, 7™ Floor,
New York, New York 10038, Att: First Deputy Commissioner and the New York City
Comptroller, Attn: Office of Contract Administration, Municipal Building, One Centre Street,
Room 1005, New York, New York 10007.

Section 7.09 Miscellaneous

Al Whenever notice of loss, damage, occurrence, accident, claim or suit is required
under a general liability policy maintained in accordance with this Article, the Contractor shall
provide the insurer with timely notice thereof on behalf of the City. Such notice shall be given
even where the Contractor may not have coverage under such policy (for example, where one of
Contractor’s employees was injured). Such notice shall expressly specify that “this notice is
being given on behalf of the City of New York as Additional Insured” and contain the following
information: the number of the insurance policy; the name of the named insured; the date and
location of the damage, occurrence, or accident; the identity of the persons or things injured,
damaged, or lost; and the title of the claim or suit, if applicable. The Contractor shall
simultaneously send a copy of such notice to the City of New York c¢/o Insurance Claims
Specialist, Affirmative Litigation Division, New York City Law Department, 100 Church Street,
New York, New York 10007. If the Contractor fails to comply with the requiremnents of this
paragraph, the Contractor shall indemnify the City for all losses, judgments, settlements and
expenses, including reasonable attorneys’ fees, arising from an insurer’s disclaimer of coverage
citing late notice by or on behalf of the City.

B. The Contractor’s failure to maintain any of the insurance required by this Article
shall constitute a material breach of this Agreement. Such breach shall not be waived or
otherwise excused by any action or inaction by the City at any time.

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

D. The Contractor waives all rights against the City, including its officials and
employees for any damages or losses that are covered under any insurance required under this
Article (whether or not such insurance is actually procured or claims are paid thereunder) or any
other insurance applicable to the operations of the Contractor and/or its subcontractors in the

performance of this Agreement.

E. In the event the Contractor requires any subcontractor to procure insurance with
regard to any operations under this Agreement and requires such subcontractor to name the
Contractor as an additional insured under such insurance, the Contractor shall ensure that such
entity also name the City, including its officials and employees, as an additional insured with
coverage at least as broad as the most recently issued ISO form CG 20 26.

8. PROTECTION OF PERSONS AND PROPERTY AND INDEMNIFICATION

Section 8.01 Reasonable Precautions

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

Section 8.02 Protection of City Property

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

agents or subcontractors.
Section 8.03 Indemnification

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

Section 8.04 Infringement Indemnification
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The Contractor shall defend, indemnify and hold the City harmless from any and all
claims (even if the allegations of the lawsuit are without merit) or judgments for damages and
from costs and expenses to which the City may be subject to or which it may suffer or incur
allegedly arising out of or in connection with any infringement by the Contractor of any
copyright, trade secrets, trademark or patent rights or any other property or personal right of any
third party by the Contractor and/or its subcontractors in the performance of this Agreement.
The Contractor shall defend, indemnify, and hold the City harmless regardless of whether or not
the alleged infringement arises out of compliance with the Agreement’s scope of services/scope
of work. Insofar as the facts or Law relating to any claim would preclude the City from being
completely indemnified by the Contractor, the City shall be partially indemnified by the
Contractor to the fullest extent permitted by Law.

Section 8.05 Indemnification Obligations Not Limited By Insurance Obligation

The indemnification provisions set forth in this Article shall not be limited in any way by
the Contractor’s obligations to obtain and maintain insurance as provided in this Agreement.

Section 8.06 Actions By or Against Third Parties

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

B. The Contractor shall report to the Department in writing within five (5) business
Days of the initiation by or against the Contractor of any legal action or proceeding in connection
with or relating to this Agreement.

Section 8.07 Withholding of Payments

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

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

C. The City shall not, however, impose a setoff in the event that an insurance
company that provided liability insurance pursuant to Article 7 above has accepted the City's
tender of the claim or action without a reservation of rights.

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

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

Section 8.08 No Third Party Rights

The provisions of this Agreement shall not be deemed to create any right of action in
favor of third parties against the Contractor or the C1ty or their respective officers and

employees.

9. CONTRACT CHANGES

Section 9.01 Contract Changes

Changes to this Agreement may be made only as duly authorized by the ACCO or his or
her designee and i accordance with the PPB Rules. Any amendment or change to this
Agreement shall not be valid unless made in writing and signed by authorized representatives of
both parties. Contractors deviating from the requirements of this Agreement without a duly
approved and executed change order document, or written contract modification or amendment,

do so at their own risk.
Section 9.02 Changes Through Fault of Contractor

In the event that any change is required in the data, documents, deliverables, or other
services to be provided under this Agreement because of negligence or error of the Contractor,
no additional compensation shall be paid to the Contractor for making such change, and the
Contractor 1s obligated to make such change without additional compensation.

10. TERMINATION, DEFAULT, AND REDUCTIONS IN FUNDING

Section 10.01 Termination by the City Without Cause

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

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

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

A. This Agreement i8 funded in whole or in part by funds secured from the federal,
State and/or City governments. Should there be a reduction or disconfinuance of such funds by
action of the federal, State and/or City governments, the City shall have, in its sole discretion, the
right to terminate this Agreement in whole or in part, of 10 reduce the funding and/or level of
services of this Agreement caused by such action by the federal, State and/or City governments,
including, in the case of the reduction option, but not limited to, the reduction or elimination of
progratns, services of service components; the reduction or elimination of contract-reimbursable
staff or staff-hours, and corresponding reductions in the budget of this Agreement and in the total
amount payable under this Agreement. Any reduction in funds pursuant to this Section shall be
accompanied by an appropriate reduction in the services performed under this Agreement.

B. In the case of the reduction option referred to in Paragraph A, above, any such
reduction shall be effective as of the date set forth in a written notice thereof to the Coniractor,
which shall be not less than thirty (30) Days from the date of such notice. Prior to sending such
notice of reduction, the Department shall advise the Contractor that such option is being
exercised and afford the Contractor an opportunity to make within seven (7) Days any
suggestion(s) it may have as to which program(s}, service(s), service component(s), staff or staff-
hours might be reduced or climinated, provided, however, that the Department shall not be
bound to utilize any of the Contractor’s suggestions and that the Department shall have sole
discretion as to how to effectuate the reductions.

C. If the City reduces funding pursuant to this Section, the following provisions
apply. The City shall pay for services provided i accordance with this Agreement prior to the
reduction date. In addition, any obligation necessarily incurred by the Contractor on account of
this Agreement priot to receipt of notice of reduction and falling due after the reduction date
shall be paid by the City in accordance with the terms of this Agreement. In no event shall such
obligation be construed as including any lease or other occupancy agreentent, oral or written,

entered into between the Coniractor and its landlord.

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

appropriate.
Section 10.03 Contractor Default

A. The City shall have the right to declare the Contractor in default:
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L. Upon a breach by the Contractor of a material term or condition of this
Agreement, including unsatisfactory performance of the services;

2. Upon insolvency or the commencement of any proceeding by or against

the Contractor, either voluntarily or involuntarily, under the Bankruptcy Code or relating

* to the insolvency, receivership, liquidation, or composition of the Contractor for the
benefit of creditors;

3. If the Contractor refuses or fails to proceed with the services under the
Agreement when and as directed by the Commissioner;

4, If the Contractor or any of its officers, directors, partners, five percent
(5%) or greater shareholders, principals, or other employee or person substantially
involved in its activities are indicted or convicted after execution of the Agreement under
any state or federal law of any of the following:

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

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

c. a criminal violation of any state or federal antitrust law;
d. violation of the Racketeer Influence and Corrupt Organization Act,

18 U.S.C. § 1961 et seq., or the Mail Fraud Act, 18 U.S.C. § 1341 et seq., for acts
in connection with the submission of bids or proposals for a public or private

contract;
€. conspiracy to commit any act or omission that would constitute
grounds for conviction or liability under any statute described in subparagraph (d)
~above; or .
f. an offense indicating a lack of business integrity that seriously and

directly affects responsibility as a City vendor.

5. If the Contractor or any of its officers, directors, partners, five percent
(5%) or greater shareholders, principals, or other employee or person substantially
mvolved in its activities are subject to a judgment of civil liability under any state or
federal antitrust law for acts or omissions in connection with the submission of bids or
proposals for a public or private contract; or

6. If the Contractor or any of its officers, directors, partners, five percent

(5%) or greater shareholders, principals, or other employee or person substantially
mvolved in its activities makes or causes to be made any false, deceptive, or fraudulent
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material statement, or fail to make a required material statement in any bid, proposal, or
application for City or other government work.

B. The right to declare the Contractor in default shall be exercised by sending the
Contractor a written notice of the conditions of default, signed by the Commissioner, setting
forth the ground or grounds upon which such default is declared (*Notice to Cure™). The
Contractor shall have ten (10) Days from receipt of the Notice to Cure or any longer period that
is set forth in the Notice to Cure to cure the defanlt. The Commissioner may temporarily
- suspend services under the Agreement pending the outcome of the default proceedings pursuant

to this Section.

C. If the conditions set forth in the Notice to Cure are not cured within the period set
forth in the Notice to Cure, the Commissioner may declare the Contractor in default pursuant to
this Section. Before the Commissioner may exercise his or her right to declare the Contractor in
default, the Commissioner shall give the Contractor an opportunity to be heard upon not less than
five (5) business days’ notice. The Commissioner may, in his or her discretion, provide for such
opportunity to be in writing or in person. Such opportunity to be heard shall not occur prior to
the end of the cure period but notice of such opportunity to be heard inay be given prior to the
end of the cure period and may be given contemporaneously with the Notice to Cure.

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

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

Section 10.04 Force Majeure

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

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

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

Section 10.05 Procedures for Termination

A. The Department and/or the City shall give the Contractor written notice of any
termination of this Agreement. Such notice shall specify the applicable provision(s) under which
the Agreement is terminated and the effective date of the termination. Except as otherwise
provided in this Agreement, the notice shall comply with the provisions of this Section. For
termination without cause, the effective date of the termination shall not be less than ten (10)
Days from the date the notice is personally delivered, or fifteen (15) Days from the date the
notice is either sent by certified mail, return receipt requested, or sent by fax and deposited in a
post office box regularly maintained by the United States Postal Service in a postage pre-paid
envelope. In the case of termination for default, the effective date of the termination shall be as
set forth above for a termination without cause or such earlier date as the Commissioner may
determine. If the City terminates the Agreement in part, the Contractor shall continue the
performance of the Agreement to the extent not terminated.

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

1. Accounting for and refunding to the Department, within forty-five (45)
. Days, any unexpended funds which have been advanced to the Contractor pursuant to this

Agreement;

2. Furnishing within forty-five (45) Days an i_uventory to the Department of
all equipment, appurtenances and property purchased through or provided under this
Agreement and carrying out any Department or City directive concerning the disposition

of such equipment, appurtenances and property;

3. Turning over to the Department or its designees all books, records,
documents and material specifically relating to this Agreement that the Department has
requested be turned over;
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4, Submitting to the Department, within ninety (90) Days, a final statement
and report relating to the Agreement. The report shall be made by a certified public
accountant or a licensed public accountant; and

5. Providing recasonable assistance to the Department in the transition, if any,
to a new contractor.

Section 10.06 Miscellaneous Provisions

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

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

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

11. PROMPT PAYMENT AND ELECTRONIC FUNDS TRANSFER

Section 11.01 Prompt Payment

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

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

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

Section 11.02 Electronic Funds Transfer
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A.  In accordance with Admin. Code § 6-107.1, the Contractor agrees to accept
payments under this Agreement from the City by electronic funds transfer. An electronic funds
transfer is any transfer of funds, other than a transaction originated by check, draft, or similar
paper instrument, which is initiated through an electronic terminal, telephonic instrument or
computer or magnetic tape so as to order, instruct, or authorize a financial institution to debit or
credit an account. Prior to the first payment made under this Agreement, the Contractor shall
designate one financial institution or other authorized payment agent and shall complete the
“EFT Vendor Payment Enrollment Form” available from the Agency or at
http://www.nyc.gov/dof in order to provide the commissioner of the Department of Finance with
information necessary for the Contractor to receive electronic funds transfer payments through
the designated financial institution or authorized payment agent. The crediting of the amount of
a payment to the appropriate account on the books of a financial institution or other authorized
payment agent designated by the Contractor shall constitute full satisfaction by the City for the
amount of the payment under this Agreement. The account information supplied by the
Contractor to facilitate the electronic funds transfer shall remain confidential to the fullest extent

provided by Law.

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

C. This Section is applicable to contracts valued at Twenty-Five Thousand Dollars
($25,000) and above.
12. CLAIMS

Section 12.01 Choice of Law

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

Section 12.02 Jurisdiction and Venue

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

Section 12.03 Resolution of Disputes

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

1. 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, or to termination other than for cause.

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

B. 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.

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

D. Presentation of Dispute to Agency Head.

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

by the Contractor of its claim.

2. Agency Head Inquiry. The Agency Head shall examine the material and
may, in his or her discretion, convene an informal conference with the Contractor and the
ACCO and, in the case of construction or construction-related services, the City
Engineer, City Resident Engineer, City Engineering Audit Officer, or other designee of
the Agency Head, to resolve the issue by mutual comsent 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 contractor with a contract related to the work
of this Agreement and that contractor shall be bound by the decision of the Agency Head.
Any contractor thus brought into the dispute resolution proceeding shall have the same
rights and obligations under this Section as the Contractor initiating the dispute.

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

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

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

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

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

2. 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 comnection with the dispute. The
Agency may not present to the Comptroller any material not presented to the Agency
Head, except at the request of the Comptroller.

!

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

4. Opportunity of Comptroller to Compromise or Adjust Claim. The
Comptroller shall have forty-five (45) Days from his or her receipt of all materials
referred to in Paragraph (E)(3) above to investigate the disputed claim. The period for
investigation and compromise may be further extended by agreement between the
Contractor and the Comptroller, to a maximum of ninety (50) Days from the
Comptroller’s receipt of all the materials. The Contractor may not present its petition to
the CDRB until the period for investigation and compromise delineated in this Paragraph
has expired. In compromising or adjusting any claim hereunder, the Comptroller may not
revise or disregard the terms of the Agreement.

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

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

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

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

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

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

the Comptroller.

2. Agency Response. Within thirty (30) Days of receipt of the petition by the
Corporation Counsel, the Agency shall respond to the statement of the Contractor and
make available to the CDRB all material it submitted to the Agency Head and
Comptroller. Three complete copies of the Agency response shall be submitted to the
CDRB at OATH’s offices and one to the Contractor. Extensions of time for submittal of
the Agency response shall be given as necessary upon a showing of good cause or, upon
the consent of the parties, for an initial period of up to thirty (30) Days.
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3. Further Proceedings. The CDRB shall permit the Contractor to present its
case by submission of memoranda, briefs, and oral argument. The CDRB shall also
permit the Agency to present its case in response to the Contractor by submussion of
memoranda, briefs, and oral argument. If requested by the Corporation Counsel, the
Comptroller shall provide reasonable assistance in the preparation of the Agency’s case.
Neither the Contractor nor the Agency may support its case with any documentation or
other material that was not considered by the Comptroller, unless requested by the
CDRB. The CDRB, in its discretion, may seek such technical or other expert advice as it
shall deem appropriate and may seek, on its own or upon application of a party, any such
additional material from any party as it deems fit. The CDRB, in its discretion, may
combine more than one dispute between the parties for concurrent resolution.

4, CDRB Determination. Within forty-five (45) Days of the conclusion of
all submissions and oral arguments, the CDRB shall render a decision resolving the
dispute. In an unusually complex case, the CDRB may render its decision in a longer
period of time, not to exceed ninety (90) Days, and shall so advise the parties at the
commencement of this period. The CDRB’s decision must be consistent with the terms
of this Agreement. Decisions of the CDRB shall only resolve matters before the CDRB
and shall not have precedential effect with respect to matters not before the CDRB.

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

6. Finality of CDRB Decision. The CDRB’s decision shall be final and
binding on all parties. Any party may seek review of the CDRB’s decision solely in the
form of a challenge, filed within four months of the date of the CDRB’s decision, in a
court of competent jurisdiction of the State of New York, County of New York pursuant
to Article 78 of the Civil Practice Law and Rules. Such review by the court shall be
_ limited to the question of whether or not the CDRB’s decision was made in violation of
lawful procedure, was affected by an error of Law, or was arbitrary and capricious or an
abuse of discretion. No evidence or information shall be introduced or relied upon in
such proceeding that was not presented to the CDRB in accordance with PPB Rules § 4-
09.
H. Any termination, cancellation, or alleged breach of the Agreement prior o or
during the pendency of any proceedings pursuant to this Section shall not affect or impair the
ability of the Agency Head or CDRB to make a binding and final decision pursuant to this

Section. _ . g

Section 12.04 Claims and Actions
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A. Any claim against the City or Department based on this Agreement or arising out
of this Agreement that is not subject to dispute resolution under the PPB Rules or this Agreement

cause of action, whichever first occurs,
Section 12.05 No Claim Against Officers, Agents or Employees

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

this Agreement,

Section 12.06 General Release

13, APPLICABLE LAWS
22120 ADLE LAWS

Section 13.01 PPB Rules

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

Section 13.02 All Legal Provisions Deemed Included
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Each and every provision required by Law to be inserted in this Agreement is hercby
deemed to be a part of this Agreement, whether actually inserted or not.

Section 13.03 Severability / Unlawful Provisions Deemed Stricken

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

remainder.
Section 13.04 Compliance With Laws

The Contractor shall perform all services under this Agreement in accordance with all
applicable Laws as are in effect at the time such services are performed.

Section 13.05 Americans with Disabilities Act (ADA)

A. This Agreement is subject to the provisions of Subtitle A of Title I of the
Americans with Disabilities Act of 1990, 42 U.S.C. § 12131 et seq. (“ADA”) and regulations
promulgated pursuant thereto, see 28 CFR Part 35. The Contractor shall not discriminate against
an individual with a disability, as defined in the ADA, in providing services, programs, or
activities pursuant to this Agreement. If directed to do so by the Department to ensure the
Contractor’s compliance with the ADA during the term of this Agreement, the Contractor shall
prepare a plan (“Compliance Plan”) which lists its program site(s) and describes in detail, how it
intends to make the services, programs and activities set forth in the scope of services herein
readily accessible and usable by individuals with disabilities at such site(s). In the event that the
program site is not readily accessible and usable by individuals with disabilities, contractor shall
also include in the Compliance Plan, a description of reasonable altemative means and methods
that result in making the services, programs or activities provided under this Agreement, readily
accessible to and usable by individuals with disabilities, including but not limited to people with
visual, auditory or mobility disabilities. The Contractor shall submit the Compliance Plan to the
ACCO for review within ten (10) Days after being directed to do so and shall abide by the
Compliance Plan and implement any action detailed in the Compliance Plan to make the
services, programs, or activities accessible and usable by the disabled. :

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

Section 13.06 Voter Registration

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

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

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

forms from the City.

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

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

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

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

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

C. Assistance in Completing Voter Registration Forms. In accordance with Charter
§ 1057-a, the Contractor hereby agrees as follows:

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

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

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

prior arrangement with the Department.

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

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

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

2. No statement shall be made and no action shall be taken by the Contractor
or an employee of the Contractor to discourage an applicant from registering to vote or to
encourage or discourage an applicant from enrolling in any particular political party.
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3. The Contractor shall communicate to applicants that the completion of
voter registration forms is voluntary.

4...  The Contractor and the Contractor’s employees shall not:

a. seek to influence an applicant’s political preference or party
designation;

b. display any political preference or party allegiance;

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

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

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

F. The provisions of this Section do not apply where the services under this
Agreement are supported by a federal or State grant of funds and the source of funds prohibits
the use of federal or State funds for the purposes of this Section.

Section 13.07 Participation in an International Boycott

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

pronulgated thereunder.

B. Upon the final determination by the Commerce Department or any other agency
of the United States as to, or conviction of, the Contractor or a substantially-owned affiliated
company thereof, of participation in an 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 his or her option, render forfeit and void this Agreement.

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

Section 13.08 MacBride Principles
A. In accordance with and to the extent required by Admin. Code § 6-115.1, the

Contractor stipulates that the Contractor and any individual or legal entity in which the
Contractor hoids a ten percent (10%) or greater ownership interest and any individual or legal
entity that holds a ten percent (10%) or greater ownership interest in the Contractor either (a)
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have no business operations in Northern Ireland, or (b) shall take lawful steps in good faith to
conduct any business operations they have in Northern Ireland in accordance with the MacBride
Principles, and shall permit independent monitoring of their compliance with such principles.

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

C. This Section does not apply if the Contractor is a not-for-profit corporation.

Section 13.09 Access to Public Health Insurance Coverage Information

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

Immigrant A ffairs.

B. Applicability to Certain Contractors. This Section shall be applicable to a
Contractor operating pursuant to an Agreement which (i) is in excess of $250,000 and (ii)
requires such Contractor to supply individuals with a written application for, or written renewal
or recertification of services, or request for change of address form in the daily administration of
its contractual obligation to such participating City agency. “Contractors” to whom this Section
applies shall be deemed to mclude subcontractors if the subcontract requires the subcontractor to .
supply individuals with a written application for, or written renewal or recertification of services,
or request for change of address form in the daily administration of the subcontractor’s

contractual obligation.

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

agrees as follows:

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

2. The Contractor will include a pamphlet with any Contractor
communication sent through the United States mail for the purpose of supplying an individual
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