IN NEW YORK'S ADIRONDACKS

Occupancy Tax Coordination Committee
SPECIAL MEETING
AGENDA
November 14, 2025

Committee Members: CROCITTO, Runyon, Patchett, Gilligan, Etu, Thomas, Merlino

Chair of the Board shall serve as an Ex-Officio member when needed in accordance with
Section C (4) of the Rules of the Board.

. Committee meeting called to order by Chairman Crocitto.

. Motion to approve minutes of the October 21, 2025 Occupancy Tax Coordination Committee
meeting.

. Privilege of the floor and public comment

IV. Action Agenda/New Business ltems:
a. Resolution Request: To consider contracting with Neumo Tax & Licensing, LLC for End-
to-End Occupancy Tax Portal (registration through tax remittance).
Rationale: Services include automation and optimization of E2E Occupancy Tax
processes for Warren County's lodging properties, including hotels, motels, resorts and
short-term rentals (registration through returns).

V. Discussion Items: None

VI Referrals: None

VII.  Privilege of the floor and public comment
VIll.  Motion to adjourn

Attachment #1: Resolution Request 3 New Contract with Neumo Tax & Licensing, LLC
Attachment #2: Proposal for End to End Occupancy Tax Portal for the Treasurer's Office.
Attachment #3: RFP WC 42-25



RESOLUTION REQUEST FORM NO. 3

Request for New Contract

DEPARTMENT NAME: Tourism Department (Occupancy Tax) / Treasurer

DATE: November 14, 2025

(2)
(b)

(c)
(d)
(e)

®

(2
(h)

Is this a Result of a Bid or Request for Proposal? WC 42-25

Purpose of Contract: For End-to-End Occupancy Tax Portal (registration
through tax remittance).

Name of Contractor: Neumo Tax & Licensing, LLC
Address of Contractor: 5860 Trinity Parkway #120, Centerville, VA 20120

Contractor’s Contact Person and Telephone Number: Amanda Taylor
281-919-7594

Has or will the Contract be provided, if so, please attach: RFP attached. Once
approved by the Occupancy Tax Coordination Committee, the contract will
be drafted and reviewed by the Warren County Attorney's Office and
presented to the Warren County Board of Supervisors November 21, 2025
for final approval.

Commencement Date of Contract: Upon execution by both parties

Termination Date of Contract: Three years from date of execution, with the
option to renew for one additional three-year term upon approval of the
Board of Supervisors.

Payment Provisions: i) lump sum amount
ii) hourly rate amount
iii) total amount not to exceed $145,000
iv) how will payments be made (i.e. monthly, quarterly,
upon completion of the project, etc. See RFP 42-25
for payment provisions.

(j) Where are the Funds for this Contract? List Budget Code, Object Code, Full Title*

and Amount: QR Capital Project QR Capital Reserve Project Number, Title, and
Amount: A.6417.0002.480.05 - Tourism/Business Promotion $145,000



Sample: A.1010 470 Legislative Board — Contract $xx.xx
Capital Project No. H289.9550 480 — Old Jail Renovations $xx.xx

*as listed in budget and LOGOS



- REQUEST FOR PROPOSALS FOR END-TO-END OCCUPANCY TAX PORTAL

WC 422 ,
; -' (REGISTRATION THROUGH TAX REMITTANCE)

DATE: OCTOBER 30, 2025 TIME: 3:00 PM PLACE: HUMAN SERVICES BLDG

PROPOSAL

i

PROPOS%L.OF: ;-Neumo Tax & Licensing, LLC

COMPANY NAME

TO:  Julie A. Butler, Purchasing Agent
Warren County Human Services Building, 3" Floor
1340 State Route 9 -
Lake George, NY 12845

The undersigned having carefully examined the specifications and having to their satisfaction ascertained
all the facts concerning these specifications, herewith submits the following attached proposal to include:

{ . :

Costs to perform’all services as per the requirements of the above-listed specifications including out-of-
pocket expenses ‘incurred during the term of the agreement to be entered into between the parties.
Company shall propose hourly costs or a lump sum, including a listing of any additional associated
expenses and other project costs through completion of the contract. There shall be no other amounts due
and payable by the County regardless of costs or expenses of the Company except for additional services-
requested by the County which are beyond the Scope of Services or those services customarily performed
as part ofithe scopg of services.

Cost of Base Occupancy Tax Portal System: $40.000 with one time implementing fee
additional $10,000= $50,000 Total First year

B. Cost of Optional Modules - List out below:

$ 10,000 per vear not to exceed 2300

propemes
Hotline ) $ 16,100 per year
Bulk Filing $2,500 per year
?bility for adTaxpayer tto Use Crc(ajdi‘tj resulting
rom.an underpayment or amended return
L onl cp y ther filing amount $ 2,500 per year
5 $
$
$
b
$

vig™




WC 42-25 - REQUEST FOR PROPOSALS FOR END-TO-END OCCUPANCY TA
(REGISTRATION THROUGH TAX REMITTANCE) _

DATE: OCTOBER 30, 2028 TIME: 3:00 PM - PLACE; HUMAN SERVICES BLDG

Any other expenses:

Not applicable.

By submission of this proposal, each proposer and each person signing on behalfiof any proposer certifies,
and in the cast of a joint proposal, each party thereto certifies as to its own organization, under penalty of
perjury, that the proposer has, and has implemented, a written policy addressing sexual harassment
prevention in the workplace and provides annual sexual harassment prevention training to all of its
employees. If proposer cannot attest to such certification, proposer shal] so state and shall furnish with the
proposal, a signed statement which sets forth, in detail, the reason therefor.

Proposer also acknowledges and accepts Standard County Contract Terms sé":v_forth in the attachment

included herewith.

Please attach all other information requested in these specifications.

Date: iy / A -’5{/ 449 |  Federal TD#  86-1439896
Contractor Signature: /\/jz/){w_,\, /ﬂ)wu

Contractor name (Printed);_Sabrina Stover

Neumo Tax & Licensing, LL.C

Name of Firm:

Business Address: 5860 Trinity Pkwy #120, Centerville, VA 20120 ‘\
Phone #( ) _737.359.8838 Fax # 737.702.5387

E-mail: RFP@Neumo.com

1

NOTE: The Following Iran Divestment Act compliance, Certification and C poféte IResolution, must
accompany this proposal. Financial statement, if desired, will be requested at a‘later date. D.B.A. and/or
Certificate of Incorporation will be required from successful bidder.

“18”




WARREN COUNTY PURCHASING DEPARTMENT

1340 State Route 9
Lake George, NY 12845
Telephone: (518) 761-6538
Fax: (518) 761-6395

Julie A. Butler, Purchasing Agent
Jason M. Shpur, Deputy Purchasing Agent
Preston L. Allen Ill, Purchasing Assistant

NOTICE TO PROFESSIONALS

The undersigned shall receive sealed proposals for the provision of services to the
County of Warren as follows:

WC 42-25 - REQUEST FOR PROPOSALS FOR END-TO-END OCCUPANCY TAX
PORTAL (REGISTRATION THROUGH TAX REMITTANCE)

You may obtain these Specifications either on-line or through the Purchasing Office. If you
have any interest in these Specifications on-line, please follow the instructions to register on the
Empire State Bid System website, either for free or paid subscription. Go to
www.warrencountyny.gov and choose BIDS AND PROPOSALS to access the Empire State Bid
System OR go directly to www.EmpireStateBidSystem.com. If you choose a free subscription,
please note that you must visit the site up until the response deadline for any addenda. All
further information pertaining to this bid will be available on this site. Bids which are not
directly obtained from either source may be refused.

Proposals may be delivered to the undersigned at the Warren County Human Services Building,
Warren County Purchasing Department, 3™ Floor, 1340 State Route 9, Lake George, New York
12845 between the hours of 8:00 am and 4:00 pm. Proposals will be received up until Thursday,
October 30, 2025 at 3:00 p.m. at which time the names only of the professionals submitting
will be read aloud. Please note, County mail is picked up from the Lake George Post Office each
weekday morning. Proposals delivered to said post office on the afternoon of the bid opening
day will not be received until the following day. Please account for this if using the USPS.
FedEx and UPS deliver directly to the Municipal Center. All proposals must be submitted on
proper bid proposal forms. Any changes to the original bid documents are grounds for immediate
disqualification.

Late proposals by mail, courier or in person will be refused. Warren County will not accept
any proposal which is not delivered to Purchasing by the time indicated above, on the time stamp
in the Purchasing Department Office.

The right is reserved to reject any or all proposals.
Julie A. Butler, Purchasing Agent

Warren County Human Services Building
Tel. (518)761-6538



NOTICE

Your submission is public and may be disclosed in its entirety.

You are submitting this proposal to a public New York county
government agency, which is subject to the Freedom of Information Law
(“FOIL”). See, Public Officer’s Law §§86-89. Upon receipt of a FOIL
request, your submission may be disclosed to the extent FOIL law requires.
Portions of your proposal may be withheld or redacted for the following
reasons: (1) if a federal or state law permits the redaction; (2) if disclosed
would impair bargaining negotiations; (3) if the proposal contains trade
secrets that if disclosed would cause substantial injury to your competitive

position; or (4) if the proposal contains personal or private information.

By submitting this proposal, you acknowledge the possibility of
disclosure of all or part of the submission. If your submission contains
information you believe to be a trade secret or personal information, please
highlight the information as such upon submission to assist the FOIL Records
Access Officer in determining confidentiality.

Trade Secret in New York is defined as: any formula, pattern,
process or compilation of information that is not published or divulged and

which gives an advantage over competitors who do not have the data.

Personal privacy information does NOT include: publicly known

information; e-mail addresses; or business information.

Please contact the Warren County Purchasing Department with
questions regarding this notice: (518) 761-6538.



BID/PROPOSAL SUBMISSION CHECKLIST

All of the following forms and additional documentation must be included in your submission.
Check on each line to confirm inclusion.

NOTE: All submissions must be on 8 %" x 11" 20 Ib. paper and NOT stapled (for easier
processing). CARD STOCK SUBMISSIONS ARE NOT ACCEPTABLE.

Bid/Proposal Pricing pages with original signature and legible contact
information (mandatory)

Non-Collusion Certification (mandatory)

Corporate Resolution (required only if incorporated)

Iran Divestment Act Certification (mandatory)

Product Literature and/or Manuals (if requested in specifications)
Bonds (if applicable)

Samples (if required in specifications)

MSDS Sheets (if required in speciﬁcations)’ - labeled and NOT stapled
Details on how you propose to provide services

Signed Addenda are Included with Submission (if any were issued)

Vendor Name & Bid Number are Written on Inner AND Outer envelope(s)
(required whether dropping off in person or sending USPS, FedEx or UPS)

Highlighting of Confidential Information with an explanation in your cover letter
as to why said information may be considered confidential. After submission,
you will NOT be given another opportunity to request redactions. If your
proposal is accepted, the contract, which contains a complete copy of the
proposal, WILL be released if FOIL’d. Please sign below that you have read the
foregoing as well as the Notice provided on the previous page.

Signature of Authorized Proposer



WC 42-25 - REQUEST FOR PROPOSALS FOR END-TO-END OCCUPANCY TAX PORTAL
(REGISTRATION THROUGH TAX REMITTANCE)

DATE: OCTOBER 30, 2025 TIME: 3:00 PM PLACE: HUMAN SERVICES BLDG

II.

BACKGROUND INFORMATION:

Warren County, located in upstate New York, is a picturesque area comprised of 11
towns and 1 city. The landscape is breathtaking with expansive views of the Adirondack
Mountains and blue waters of our many lakes and streams. Charming towns are nestled
along the shore of several lakes including: Brant Lake, Friends Lake, Glen Lake, Lake
Luzeme and Lake George. The most prominent being Lake George, known as the
“Queen of American Lakes”. This name highlights the beauty and popularity of Lake
George and its crystal clear waters. It’s no surprise that Warren County is a tourist
destination with over 200 hotels, motels and resorts and 1,500+ short-term rentals.

The County of Warren’s occupancy tax team consists of 1 full-time employee and 1 part-
time employee who execute a program that delivers over 8 million dollars in receipts to
Warren County annually. The team has processed over 1,700 property registrations.
Although the County has a strong occupancy tax process in place, we are looking to
automate the ever-growing demands of the program. ’

The goals of this contract include, but are not limited to:

A. Optimizing and automating key processes and metrics;

B. Providing an end to end (E2E) Occupancy Tax Payer processing portal
(registration through tax remittance via on-line payments); and -

C. Validate the accuracy and completeness of Occupancy Tax collections.

It should be noted that we will NOT require STR identification in the initial
implementation.

SCOPE OF SERVICES REQUESTED:

The Warren County Treasurer’s Department seeks proposals from a high-quality
professional agency/company to develop and maintain a robust occupancy tax program.
The submission with the most comprehensive proposal will be awarded the contract
based on the results of a best value and funtionality evaluation.

The following services shall be provided as part of the awarded contract:

A. Complete Occupancy Tax Portal Program with the following capabilities:

1. Process On-line Registrations
a. Issue Certificates of Authority electronically as well as via US
mail
2. Process Occupancy Tax Returns
a. Ensure correct calculations for all returns
b. Apply penalty and interest as applicable
C. Ability to accrue payments at year end

3. Provide multiple filing cycles (monthly and calendar quarterly)

10



WC 42-25 - REQUEST FOR PROPOSALS FOR END-TO-END OCCUPANCY TAX PORTAL

(REGISTRATION THROUGH TAX REMITTANCE)

DATE: OCTOBER 30, 2025 TIME: 3:00 PM PLACE: HUMAN SERVICES BLDG
4. Send Late letters and Notice of Determinations both electronically and via
US mail
a. Ability to keep PDF of all correspondence in the account file,
including Registration, Returns, Late letters, Reminders, Notice of
Determination
5. Allocate revenue to specified accounts
6. 80-90% of all functional and reporting requirements are required within

the software solution, with the ability to customize remaining
requirements IF necessary (e.g. export reporting to excel or csv format IF
needed)

The requirements of the system are as follows:

B.

Functional Requirements (see Schedule “A” attached hereto):

Instructions: THIS SECTION MUST BE SUBMITTED WITH YOUR
PROPOSAL!

In the Response Code area of the checklist, please use the following key to
determine your response to each line item:

F = Fully Provided “Out of the Box” - Place an “F” in the response column if
this is a standard feature of the system and no additional modules or user
programming is required. For this response, the County will assume that the
specification is met by the package and will hold the vendor responsible for
delivering that feature or function in its proposed package.

- M = Provided with Modifications

C = Custom Development Required
TP = Third Party Software Required
R = Provided with Reporting Tool
NV =Provided in Next Version

NA = Not Available

General Software Information:

The vendor must present, in detail, features and capabilities of the proposed
application software. The proposed application must integrate the key business
functions within the Occupancy Tax Portal software system.

Provide a brief explanation of how the proposed solution will satisfy each of the
following issues:

l. Please indicate the original release date of the proposed solution;

2. Indicate the number of major revisions the proposed solution has
undergone since its initial release;

3. The proposed solution should provide online help. Briefly describe the
capability of users adding or modifying help information within your
system;

-
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WC 42-25 - REQUEST FOR PROPOSALS FOR END-TO-END OCCUPANCY TAX PORTAL

(REGISTRATION THROUGH TAX REMITTANCE)

DATE: OCTOBER 30, 2025 TIME: 3:00 PM PLACE: HUMAN SERVICES BLDG

4,

The proposed solution must allow for daily operations (backup, security
administration, general problem resolution, etc.) to be performed by non-
technical personnel. Describe what tools or features the proposed system
provides to meet this requirement;

The proposed solution must handle various types of historical information
within the modules. Briefly describe any limits pertaining to how much
history is kept and what archival options are available;

The proposed solution must include an easy to use report writer for Ad
Hoc retrievals. State the name of your proposed report writer and describe
its capabilities and ease of use;

The proposed solution should allow an interface to the Microsoft Office
Suite for word processing, spreadsheet, database and graphics. Provide a
listing of the various PC packages that will interface with your system.
Include any download/upload restrictions or requirements that may limit
the functionality of the proposed system;

The proposed system must include security levels from the user sign-on
down to the field level. Please indicate any special security features (e.g.
workstation security, terminal security, network security, remote access
security, function security, file security, etc.) provided by the system
software. In addition, describe any backup and recovery methods, such as
logging, rollback, etc., built into the system’s software;

For each application software module proposed, please provide an |
introductory overview of the application that addresses the following
points:
* Whether your organization developed the module or the module is
available as a result of a third-party relationship that has been
established with another vendor.

* State whether the module is available or under development.

* For those modules that are available, please provide a list of
general features of that module.

* Include the- availability schedule for modules listed as under
development.

* The number of existing installations using the application modules.

Provide cost for having a broker hold software source code. The rights of
the County to negotiate to acquire the source code must be explained in
detail.

D. Interface Capabilities:

The proposed application should be integrated with, or interface with, the
following (if not, specify):

New World Systems

Describe how you propose to address this requirement.

Provide a listing of all word processing, spreadsheet and database management
software packages that will interface with the proposed system. Include any
download/upload restrictions or requirements that may limit the functionality of
the proposed system.

Describe any standard interfaces supplied with the proposed system.

6~
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WC 42-25 - REQUEST FOR PROPOSALS FOR END-TO-END OCCUPANCY TAX PORTAL
(REGISTRATION THROUGH TAX REMITTANCE)

DATE: OCTOBER 30, 2025 TIME: 3:00 PM PLACE: HUMAN SERVICES BLDG

E. Training and Education;

Warren County requires the vendor to provide a comprehensive training program
for County personnel on the use of the proposed system, in a Warren County
office building using hands on training techniques. Scheduling of training classes
will be subject to mutual agreement between the vendor and Warren County.
Classes shall be limited to normal County work hours (8:00 am to 5:00 pm EST,
Monday through Friday). Zoom may be an acceptable training option if the
vendor can demonstrate that it will be as effective as on-site training., A written
step-by-step tutorial (“map” of the portal) must also be provided by vendor.

The vendor shall submit its proposed training program, including a list of courses,
their content, their intended audience, and samples of lesson plans, training aids,
and documentation for each course. In order to best meet the needs of Warren
County, the County retains the right to use and modify vendor provided training
materials, manuals, and classes as it sees fit.

At a minimum, training should be provided to teach personnel the system
architecture, capabilities, and proper and efficient use of the system.

Vendors responding must define their training policy. Include the number of
County employees that will be trained initially and whether or not training is
provided for new hires and/or in the event of major system enhancements. All
training and support up to and including full implementation are to be included in
the base price. Any additional fees for training must be submitted on the standard
pricing sheet.

F. User Group:
Proposals must include information regarding formal user groups for the
proposed applications, including frequency and location of user group meetings
as well as any costs associated with membership.

G. Customer Support (On-going):

Support must be provided for all vendor provided software, including vendor
developed modifications or revisions. The cost of this service must be stated in
the proposal as well as any renewal cost. At a minimum, software support should
consist of correction of errors and provisions for vendor sponsored modifications,
improvements, and revisions. Support shall also include modifications to maintain
compliance with changes in Federal, New York State and local tax laws.

The vendor shall notify Warren County of any software modifications or
revisions. The notification shall include, but not be limited to, a statement
describing the effect of including the software change on the system, application
programs, data files, workstation functions and services, and personnel training
recommendations.

It is mandatory that technical support be available by telephone for resolution of
problems. A local or toll-free number shall be provided. If the problem cannot be

v
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WC 42-25 - REQUEST FOR PROPOSALS FOR END-TO-END OCCUPANCY TAX PORTAL

(REGISTRATION THROUGH TAX REMITTANCE)
DATE: OCTOBER 30, 2025

TIME: 3:00 PM PLACE: HUMAN SERVICES BLDG

resolved at this level, an established procedure shall be in place to escalate the
problem to a higher level and to assign a higher priority.

L.

Define your customer support policies regarding both application

and operational support. At a minimum, include information

addressing the following:

* Location and phone number of support group assigned;

* Number of staff available, their qualifications and their

organizational structure;

Number of other users who access the same support group

that would be handling Warren County;

* Process for escalating problems, including criteria for

giving priority (critical vs. non-critical, etc.);

Average number of trouble calls per month;

Access method(s) available to obtain customer assistance;

Average response time to a technical support call;

Average time to resolve technical issues;

Coverage times; hours and days of week (at a minimum,

technical support specialists should be available by phone

Monday through Friday between the hours of 7am and 6

pm EST; however, technical support should be provided

during off hours in case of an emergency situation);

* Number of support staff and total number of customers
supported;

* Existing SLA (Service Level Agreement); and

* Tool system used for customer suppott tracking.

* ¥ ¥ ¥ ¥

Specify the hourly cost for custom programming services and
availability of programming staff.

Describe your company’s policy regarding changes and
enhancements to the application software following
implementation. Include information on the following topics:

User requests for changes and enhancements;

Dollar cost to user;

Method of implementing changes and enhancements;

Type of recent releases:

- bug fixes

- product enhancements

- regulatory changes

* Length of time to produce new release;

* Criteria used to give priority to changes and enhancements;
and

* Number of releases supported at any given time.

* ¥ ¥ ¥

Describe your on-site support with regard to the evaluation, repair
and replacement of equipment that you provide.

It is understood that for any software maintenance or
enhancements, for which the vendor assumes responsibility, the
revisions will be performed accurately and in a time frame agreed

‘1’8“
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WC 42-25 - REQUEST FOR PROPOSALS FOR END-TO-END OCCUPANCY TAX PORTAL
(REGISTRATION THROUGH TAX REMITTANCE)

DATE: OCTOBER 30, 2025 TIME: 3:00 PM PLACE: HUMAN SERVICES BLDG

to by both the County and the vendor. The vendor will assume the
liability for all costs incurred due to any negligence on the part of
the vendor.

5. Describe the allocation of your staff to the following functions:
* New product development

Maintenance of current product
* Enhancements to current product

*

6. Describe any additional support services provided such as e-mail
or bulletin boards. Include the type of service, what it would be
used for and any additional costs associated with the service.

H. System Documentation:

All written documentation, software manuals, operations and technical manuals,
data element dictionary, diagnostic routines and any other aids (hereinafter called
“documentation”) necessary to perform maintenance under this contract, must be
furnished by the vendor. The vendor must provide, at no additional cost, updates
to the appropriate documentation with the issuance of each release of the
application software.

Identify all documentation included as part of your proposal and describe the
policy regarding maintenance and enhancements to the documentation.

The vendor is requested to identify any optional documentation that may be
deemed to be useful and the associated cost.

During the term of the contract, Warren County, as required, may request
‘manuals. Warren County reserves the right to reproduce part or all of the
vendor’s documentation for internal use within Warren County.

The vendor must provide one copy of the user/operator and installation manual(s)
with the proposal.

L Company Information:

Provide information related to your company and any companies you are
proposing to use as sub-vendors. Specifically address the following:
1. Year the company was organized;
2. Identification of company ownership;
3 Financial history of the company covering the last five (5) years.
Attach the two (2) most recent copies of audited corporate
financial statements;

4. Functions and location of your nearest regional office to Warren
County;
5. Anticipated growth of your organization including expansion of

the client base and acquisitions and impact of recent and/or
planned acquisitions and mergers;
6. Major applications marketed and supported by your organization.
Note whether the application was designed specifically for the
-9~
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WC 42-25 - REQUEST FOR PROPOSALS FOR END-TO-END OCCUPANCY TAX PORTAL
(REGISTRATION THROUGH TAX REMITTANCE)

DATE: OCTOBER 39, 2025 TIME: 3:00 PM PLACE: HUMAN SERVICES BLDG

III.

IV.

public sector or not. List the types of software and indicate
whether or not each module is integrated. Also indicate if these
modules were designed and developed by your company or if they
have been acquired from a third party.

J. Disaster Recovery Backup Services:

Describe all disaster recovery-planning services available from your company
and/or recommend services available from other companies for the proposed
Occupancy Tax Portal system. In addition, identify the procedure in place to
safeguard your facility and contents and the anticipated recovery time in the event
of a disaster.

K. Suggested Equipment Configuration:

The vendor must specify the recommended hardware configuration that will
adequately support Warren County. If your system runs on multiple platforms,
list the options that would meet the minimum requirements outlined in this RFP.
Include your plans for further development of the proposed software on each
platform.

L. Data Ownership and Access Rights:

The County of Warren shall retain full ownership and control of all data created,
processed, or stored within the Vendor’s solution. At any time during the term of
the agreement, and upon termination or expiration for any reason, the County
shall have the right to request and receive, within a commercially reasonable
timeframe, a complete and usable copy of all County data in its entirety, including
but not limited to, database files, metadata, attachments, and supporting
documentation, in a format reasonably suitable for import into another system
(e.g. native database backup files, CSV exports, or-other mutually agreed industry
standard formats). The Vendor shall not withhold, delay, or charge fees for
providing such data. The Vendor shall also ensure that data is returned in a
manner that preserves relationships, integrity, and usability consistent with how
the data is stored within the hosted solution. This requirement shall survive the
expiration or termination of the agreement.

DURATION OF SERVICES:

The services shall commence upon award of the agent of record status and execution of
an agreement outlining the services to be provided and the company is asked to plan to
continue to provide services for a period of three (3) years. Upon agreement between the
Company and the County, the agreement may be extended for an additional three (3) year
term. At all times the County reserves the right to terminate the agreement upon sixty
(60) days written notice to the Company.

RESPONSES TO THIS RFP - SUBMISSION INSTRUCTIONS:

Proposals must be received no later than 3:00 pm on Thursday, October 30, 2025. All
parties interested in responding, must deliver or arrange for the County Purchasing
Agent to receive an original proposal (so noted) and two (2) copies.

“10
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WC 42-25 - REQUEST FOR PROPOSALS FOR END-TO-END OCCUPANCY TAX PORTAL
(REGISTRATION THROUGH TAX REMITTANCE)

DATE: OCTOBER 30, 2025 TIME: 3:00 PM PLACE: HUMAN SERVICES BLDG

The Warren County Board of Supervisors may reject proposals which are materially
incomplete and/or which do not conform to the proposal content or submission
requirements. The Warren County Board of Supervisors reserves the right, to the extent
permitted by law, to waive any irregularity, variance or informality in a proposal in
keeping with the best interests of Warren County.

B. Proposals are to be enclosed in a sealed envelope, plainly marked as “WC 42-25 -
Proposal for Occupancy Tax Portal ” and addressed and/or delivered to:

Julie Butler, Purchasing Agent

Warren County Human Services Building, 3™ Floor
1340 State Route 9

Lake George, NY 12845

Telephone No. (518) 761-6538

Location - Warren County Purchasing is located off I-87, Exit 20 on Route 9 in the Human
Services Building. Park in front of the building and enter the facility through the main entrance.
You will be required to pass through Security, so please allow enough time. Proceed to the
elevator or stairs and go to the third floor. At the top of the stairs or after coming off of the
elevator, take two rights and Purchasing is the first Office on the left. Your proposal must be
time/date stamped in the Purchasing Office no later than 3:00 p.m. on Thursday, October 30,
2025 to be considered. No Exceptions. _ .

C. When responding to this request, please send a letter together with other appropriate
information, such as resumes, description of your company and experience which must
include the following information:

1. Your level of experience and familiarity in providing the type of Occupancy Tax Portal
services you propose to provide, including typical services you provide to clients with
regard to Occupancy Tax Portal system services;

2. A brief overview on how you propose to undertake providing the services;

3. Please specify, in detail, your fee proposal-actual cost to the County as a lump sum
fee for all base system software and services to be rendered pursuant to the
agreement. Price of optional modules shall be priced separately. If fees must be
specified for different types of services above and beyond what’s outlined in these
specifications, please itemize the same and clearly indicate the total lump sum cost.
Please specify and address all out of pocket expenses, including travel, copying
documents, mailings, telephone costs, etc. to render said services;

4. Identify at least three (3) municipal entities (preferably of similar size and demographics
for which you have provided Occupancy Tax Portal services - preferably in New York
State. Provide market share within New York State;

5. If a particular person will be assigned to the contract, please provide in detail, the
qualifications and experience of that person with regard to similar facilities or contracts;

6. Please provide the proposed staffing or total number of persons you plan to have
available to assist with regard to this contract and provide names and experience of said
person;

“11°
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7. Proposals shall be submitted with an ink signature on the attached proposal forms in a
sealed envelope. Warren County reserves the right to reject any and all proposals
received after the date and time indicated for submission. Warren County reserves the
right to not accept any proposal which is not delivered directly to Purchasing by the time
indicated on the time stamp in the Purchasing Office; and

8. . Each proposal must be accompanied by a completed Non-Collusion Certificate, (form
attached) signed in ink and, if appropriate, Corporate Resolution with seal, as well as the
Iran Divestment Act Certification. Faxes are not acceptable.

V. QUESTIONS:

If there are any questions concerning this RFP or services to be rendered please contact Julie
Butler, Purchasing Agent no later than noon on Monday, October 20, 2025, by faxing to (518) 761-6395 or
e-mailing to butlerj@warrencountyny.gov. Responses to any questions will be provided in the form of a
written addendum to all parties to whom this RFP has been sent. Warren County will not be bound by any
verbal responses.

VI. RFP GENERAL TERMS AND CONDITIONS:

A.  Selection of a Company to provide the services shall be made using the following criteria and
_ shall be based on a best value methodology. Evaluation Team members may include, but are not limited to,
the County Treasurer, Director of Information Technology and/or any of their designated staff.

1. New York State References and User Reviews of System - 30 points;

2. Compliance with Functional Requirements - 25 points;

3. Market Share (NYS Presence) - 10 points;

4. System Technology - 10 points;

5. Cost of System - 10 points;

6. Available Support - 10 points;

7. Completion of all submission instructions as outlined in the specifications
and on the enclosed Checklist - 5 points; and

8. May include such other qualifications as determined by the Warren County
Board of Supervisors to be appropriate considerations. Awarding of the
contract to the successful Company will be made at the earliest possible time,
and upon acceptance of proposal, shall bind itself or themselves to enter into
the written contract with Warren County.

B. The Company selected shall be required to furnish an engagement letter and/or execute an

agreement. The terms of such engagement letter or agreement is subject to discussion and
agreement but is anticipated to include the Standard Contract Terms & Conditions included
herewith as Schedule “B”.

C. Please note that retention of services by reason of this RFP is not certain. The right to reject
any and all proposals, solicit new or additional proposals or perform some or all of the
services in-house or by using services available from professionals currently under contract
are retained at all times, even after proposals have been reviewed and considered.

D. Additional information, interviews and/or presentations may be required at the option of
County. In no event shall the County or it’s Boards, Officers and employees be liable for
any costs incurred for the preparation of and participation in the submission of responses to
this request or subsequent interviews of persons or companies.

“12¥
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E. It is the Company’s sole responsibility to be familiar with and understand all terms and
conditions regarding the RFP before the opening. Any questions should be submitted in
writing to the contact person listed above and, if relevant, should cite the section and page
number of the RFP document relating to the question raised by the provider. Answers to all
questions of a substantive nature will be given to all companies as a formal addendum
which will be annexed to and become part of the RFP. Please be advised that Warren
County shall not be bound by any verbal response by any County Official or employee
which is not confirmed in writing or which does not result in an addendum issued by the
Purchasing Department.

F. Warren County reserves the right to waive or modify minor irregularities in proposals
received, utilize any and all ideas submitted in the proposals unless those ideas are covered
by legal patent or proprietary rights and generally adapt any or all of the company’s
proposal in developing contract language. With regard to legal patent or proprietary rights,
it shall be incumbent upon the party furnishing the proposal to notify the County of such.

G. Nothing contained herein shall be deemed an offer by the County or be interpreted as
making a representation or giving any assurances that a contract may be entered into or that
Warren County is in some fashion obligated. Should Warren County be unsuccessful in
negotiating a contract with the Company within the time frame acceptable to Warren
County, Warren County may begin contract negotiations with another Company responding
to the RFP, reject all RFPs, re-advertise, or take such other action as may be deemed
appropriate.

H. Proposals will not be returned once submitted, and the County may dispose of the same in
any manner allowed under law.

L Warren County reserves the right to make any investigation deemed necessary to determine
Company qualifications and responsibility. The Company shall furnish to the County, upon
request, all data pertinent thereto.

J. Submission of a proposal constitutes agreement to all terms and conditions set forth herein.
By submitting a signed proposal, the Company a) warrants that the contents of its proposal
are accurate and binding upon the Company; b) represents that its staff is knowledgeable
about the services to be provided as identified in this RFP; and ¢) warrants that it will use
reasonable and appropriate efforts to provide such services in a professional and timely
manner. In addition, the Company further warrants that it has become sufficiently
acquainted with the conditions, facts, and circumstances relating to providing the requested
services. Failure or omission of the Company to adequately acquaint itself with existing
conditions, facts and circumstances shall not in any way relieve it of any obligations with
respect to this RFP.

K. To the extent required by Article 15 of the Executive Law (also known as the Human Rights
Law) and all other State and Federal statutory and constitutional non-discrimination
provisions, the Company will not discriminate against any employee or applicant for
employment because of race, creed, color, sex, national origin, sexual orientation, age,
disability, genetic predisposition or carrier status, or marital status. Furthermore, in
accordance with Section 220-e of the Labor Law, if this is a contract 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, and to the extent that this contract shall be
performed within the State of New York, Company agrees that neither it nor its
subcontractors shall, by reason of race, creed, color, disability, sex, or national origin: (a)
discriminate in hiring against any New York State citizen who is qualified and available to

‘13
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perform the work; or (b) discriminate against or intimidate any employee hired for the
performance of work under this contract. If this is a building service contract as defined in
Section 230 of the Labor Law, then, in accordance with Section 239 thereof, Company
agrees that neither it nor its subcontractors shall by reason of race, creed, color, national
origin, age, sex or disability: (a) discriminate in hiring against any New York State citizen
who is qualified and available to perform the work; or (b) discriminate against or intimidate
any employee hired for the performance of work under this contract. Company is subject to
fines of $50 per person per day for any violation of Section 220-e or Section 239 as well as
possible termination of this contract and forfeiture of all moneys due hereunder for a second
or subsequent violation.
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PROPOSAL
PROPOSAL OF:
COMPANY NAME

TO:  Julie A. Butler, Purchasing Agent
Warren County Human Services Building, 3 Floor
1340 State Route 9
Lake George, NY 12845

The undersigned having carefully examined the specifications and having to their satisfaction ascertained
all the facts concerning these specifications, herewith submits the following attached proposal to include:

Costs to perform all services as per the requirements of the above-listed specifications including out-of-
pocket expenses incurred during the term of the agreement to be entered into between the parties.
Company shall propose hourly costs or a lump sum, including a listing of any additional associated
expenses and other project costs through completion of the contract. There shall be no other amounts due
and payable by the County regardless of costs or expenses of the Company except for additional services
requested by the County which are beyond the Scope of Services or those services customarily performed
as part of the scope of services.

A. Cost of Base Occupancy Tax Portal System: $

B. Cost of Optional Modules - List out below:
Module:

¥ A B B BB B B L B o
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Any other expenses:

By submission of this proposal, each proposer and each person signing on behalf of any proposer certifies,
and in the cast of a joint proposal, each party thereto certifies as to its own organization, under penalty of
perjury, that the proposer has, and has implemented, a written policy addressing sexual harassment
~ prevention in the workplace and provides annual sexual harassment prevention training to all of its
employees. If proposer cannot attest to such certification, proposer shall so state and shall furnish with the
proposal, a signed statement which sets forth, in detail, the reason therefor.

Proposer also acknowledges and accepts Standard County Contract Terms set forth in the attachment
included herewith.

Please attach all other information requested in these specifications.

Date: Federal ID#

Contractor Signature:

Contractor name (Printed):

Name of Firm:

Business Address:

Phone #( ) Fax #

E-mail:

NOTE: The Following [ran Divestment Act compliance, Certification and Corporate Resolution, must
accompany this proposal. Financial statement, if desired, will be requested at a later date. D.B.A. and/or
Certificate of Incorporation will be required from successful bidder.

“16”
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CERTIFICATION

Non-Collusive Certification required of all bidders under Section 103-d of the General Municipal Law as amended by
Chapter 675 of the Laws of 1966, and further amended by Chapter 56 of the Laws of 2010, effective June 22, 2010.

(a)

(a-1)

(®

(d

By submission of this bid, each bidder and each person signing on behalf of any bidder certifies, and in the
case of a joint bid, each party thereto certifies, as to its own organization, under penalty of perjury, that to the
best of their knowledge and belief:

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

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

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

Notwithstanding the foregoing, the statement of non-collusion may be submitted electronically in accordance
with the provisions of subdivision one of section one hundred three of the General Municipal Law.

A bid shall not be considered for award nor shall any award be made where (a) (1) (2) and (3) above have not
been complied with; provided however, that if in any case the bidder cannot make the foregoing certification,
the bidder shall so state and shall furnish with the bid a signed statement which sets forth, in detail, the reasons
therefor. Where (a) (1) (2) and (3) above have not been complied with, the bid shall not be considered for
award nor shall any award be made unless the head of the purchasing unit of the political subdivision, public
department, agency or official thereof to which the bid is made, or his designee, determines that such
disclosure was not made for the purpose of restricting competition.

The person signing this bid or proposal certifies that he has fully informed himself regarding the accuracy of
the statements contained in this certification, and under the penalties of perjury, affirms the truth thereof, such
penalties being applicable to the bidder as well as to the person signing on its behalf;

That attached hereto (if a corporate bidder) is a certified cbpy of resolution authorizing the execution of this
certificate by the signatory of this bid, or proposal, on behalf of the corporate bidder.

Individual Bidder

Co-Partnership

By
Partner
Corporation
By
President
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CERTIFICATION OF COMPLIANCE WITH THE IRAN DIVESTMENT ACT

As a result of the Iran Divestment Act of 2012 (the “Act”), Chapter 1 of the 2012 Laws of New York, a
new provision has been added to State Finance Law (SFL) § 165-a and New York General Municipal Law
§ 103-g, both effective April 12, 2012. Under the Act, the Commissioner of the Office of General Services
(OGS) will be developing a list of “persons” who are engaged in “investment activities in Iran” (both are
defined terms in the law) (the “Prohibited Entities List"). Pursuant to SFL § 165-a(3)(b), the initial list is
expected to be issued no later than 120 days after the Act’s effective date at which time it will be posted on
the OGS website.

By submitting a bid in response to this solicitation or by assuming the responsibility of a Contract awarded
hereunder, each Bidder/Contractor, any person signing on behalf of any Bidder/Contractor and any
assignee or subcontractor and, in the case of a joint bid, each party thereto, certifies, under penalty of
perjury, that once the Prohibited Entities List is posted on the OGS website, that to the best of its
knowledge and belief, that each Bidder/Contractor and any subcontractor or assignee is not identified on
the Prohibited Entities List created pursuant to SFL § 165-a(3)(b).

Additionally, Bidder/Contractor is advised that once the Prohibited Entities List is posted on the OGS
Website, any Bidder/Contractor seeking to renew or extend a Contract or assume the responsibility of a
Contract awarded in response to this solicitation must certify at the time the Contract is renewed, extended
or assigned that it is not included on the Prohibited Entities List.

During the term of the Contract, should the County receive information that a Bidder/Contractor is in
violation of the above-referenced certification, the County will offer the person or entity an opportunity to
respond. If the person or entity fails to demonstrate that he/she/it has ceased engagement in the investment
which is in violation of the Act within 90 days after the determination of such violation, then the County
shall take such action as may be appropriate including, but not limited to, imposing sanctions, seeking
compliance, recovering damages or declaring the Bidder/Contractor in default.

The County reserves the right to reject any bid or request for assignment for a Bidder/Contractor that
appears on the Prohibited Entities List prior to the award of a contract and to pursue a responsibility review
with respect to any Bidder/Contractor that is awarded a contract and subsequently appears on the
Prohibited Entities List.

L , being duly sworn, deposes and says that he/she is

the of the

Corporation and that neither the Bidder/Contractor

nor any proposed subcontractor is identified on the Prohibited Entities List.

SIGNED
SWORN to before me this
day of
202
Notary Public:
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CORPORATE RESOLUTION

RESOLVED that

(Name of Corporation)

be authorized to sign and submit the Bid, or Proposal, of this Corporation for the following project: -

(Title of Project)
and to include in such Bid Proposal the Certificate as to non-collusion required by Section 103-d of
the General Municipal Law as the act and deed of such corporation, and for any inaccuracies of

misstatements in such certifies this Corporate Bidder shall be liable under the penalties of perjury.

The foregoing is a true and correct copy of the Resolution adopted by

Corporation at a meeting of its Board of Directors held on

the Day of , 20 , and
is still in force and effective on this Day of
20
SECRETARY
(Signature)
(SEAL OF CORPORATION)
“1g

25



WC 42-25 - REQUEST FOR PROPOSALS FOR END-TO-END OCCUPANCY TAX PORTAL
(REGISTRATION THROUGH TAX REMITTANCE)

DATE: OCTOBER 30, 2025 TIME: 3:00 PM PLACE: HUMAN SERVICES BLDG

- SCHEDULE “A”
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Functional Requirements/Options

Column 1:
R = Required by the Treasurer’s Office
O = Optional Function

Column 3:

F = Fully Provided “Out of the Box”
M = Provided with Modifications

C = Custom Development Required
TP = Third Party Software Required
R =Provided with Reporting Tool
NV = Provided in Next Version

NA = Not Available

Column 4:
I = Cost included in Base System
A = Additional Cost

R/O Description Response Code | Cost Code

IDENTIFICATION & COMPLIANCE

R Ability to create an unlimited amount of custom letter
templates for outreach to specific groups of property owners

R Software to save all notification history and segment
properties by notification counts and letter type to escalate
through the County’s non-compliant outreach process

R Ability to cross-check and filter data for non-licensed
property owners and expired business licenses

R Software to include a robust record management system that
can export reports in Excel or CSV format

R Software to include ad hoc reporting features

0 Ability to correctly match online listings to existing
properties with human verification of each property
identified and justification of matching criteria used

0] Identification of the advertised minimum stay length so the
listing can be categorized as a long-term rental in accordance
with the County’s definition of a long-term rental

0] Ability to identify the property management company or host
associated with the property rental

(6] Automated updated live dashboard displaying property totals
and listing counts, compliance breakdown, and STR location
map

0O Ability to identify and distinguish between different property
types such as timeshares, villas, single residential home, etc.

0O Ability to identify potential audits and underreporting of
taxes based on calendar bookings found online

“91*
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R/O

Description

Response Code

Cost Code

REGISTRATION & LICENSING

Shall have a self-service online user portal to register and
manage one or many properties and shall include the ability
to obtain necessary permits & licenses, file taxes on
designated forms, import/export excel reports, and make
payments

System shall limit value ranges on a registration form to
minimize entry errors

System shall automatically assign the correct license renewal
application to each STR

System shall allow generated reports to be viewed on-screen
prior to printing or export

The County shall be able to report and notify delinquent
accounts. Delinquency reporting requires granular details on
license type and the number of days late. The County shall
have the ability to configure notification templates to address
each stage in the compliance process

Identify the distribution of all return revenues collected in a
month

Ability to reconcile to the County’s bank account. The
reconciliation shall take place in the software

Ability to create a general ledger export that assigns general
ledger numbers to revenue by importing them into the
County’s accounting system

County users shall have autonomy in the system and be able
to make updates to accounts, assign work flows, and correct
user errors themselves. The County must not have to e-mail
the software provider for assistance with basic
administrative functions

Shall have unlimited configurable notification templates
with smart fields

Shall have automated e-mail reminders for accounts about
delinquent tasks and tasks coming due soon

Shall be able to generate e-mail correspondence to accounts

Ability for accounts to update information themselves and
submit it to the County for approval before saving the
information to the account

Ability to process returned payments and display revenue in
the correct reporting periods and ability to create a PDF of
returns

Ability to assess or waive an insufficient funds fee on an
account

Ability to assign a one-time courtesy waiver for each account

“99¥
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R/O

Description

Response Code

Cost Code

REGISTRATION & LICENSING (continued)

System can allow generated reports to be viewed on-screen
prior to printing or export

TAX COLLECTION

Allow tax rates to be updated as needed without the need to
engage a development team. Tax rates shall respect taxable
period requirements

Ability to automatically request support documentation for
an exemption taken on tax return

Write off fees and maintain why the action was done

Ability to waive penalty and interest fees, either for
individual accounts or entire taxable periods

Ability for the system to continue to calculate interest on
outstanding tax due resulting from an underpayment

Process and track overpayments and underpayments

Ability for a taxpayer to remit the remaining amount due
from an underpayment or amended return online

Ability for a taxpayer to use a credit resulting from an
underpayment or amended return online to reduce another
filing amount

Ability to process amended returns and reflect revenue in the
correct reporting periods :

Create a “payment plan” for payment agreements. Users
shall be able to remit payment according to the specified
schedule and amount due online. The County shall be able
to track and report on the payment plan balance

Taxpayers are automatically assigned the correct tax forms
according to the account’s filing frequency

The County shall be able to report on and notify delinquent
taxpayers. Delinquency reporting requires granular detail on
tax type and the number of days late. The County shall have
the ability to configure notification templates to address each
stage in the compliance process

Ability for property managers to remit taxes for all
properties they manage in a single upload

AUDITING

Ability to document & store audits relating to property rental

Allow “final” audit assessment details, fees, and taxes to be
entered into the product

va3¥
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R/O

Description

Response Code

Cost Code

AUDITING (continued)

Record audit information and create receivables for the
amount owed

Separately track financial information and payments of
returns and audits entered into the system

Identify the distribution of all audit revenues, collection, and
monthly late fees (tax, penalty, and interest) collected based
on a quarterly system

SYSTEM SECURITY

All data shall be encrypted while in transit and at rest.
Explain what processes are used to maintain compliance

The system shall provide multi-factor authentication for
administrative user login

List any data breaches and outcome resolutions from the past
seven (7) years

Data shall be continuously backed up to minimize recovery
windows & stored in multiple server physical locations for
redundancy (i.e.data centers located on the east & west
coast)

Is the proposed system SOCII compliant?

CALL SERVICE HOTLINE

Ability to provide a 24/7/365 (including holidays) bilingual
hotline to address non-emergency complaints and issues
concerning property rentals

Each call shall be recorded & made available to County staff

Follow a custom script (developed jointly by the selected
firm and the County) and any options, if applicable, as a call
progresses onto the next step

94~
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R/O

Description

Response Code

Cost Code

CALL SERVICE HOTLINE (continued)

Each detail call shall be logged with the following info per

complaint and available for review in the system

* Date & Time

* Channel (online form vs. hotline call)

* Unique complaint ID & Type of Complaint

* Noise, lighting, parking, trash, unregistered rental,

occupancy, and other reporting party telephone number

* Reporting party name & address (if provided)

* STR address as reported & STR Account Number

* Listings associated with property

* Confirmed property address

* Reporting party complaint details

* Note if the reporting party wants a callback

* Emergency contact name and phone number (provided by
the County or via the registration portal)

* Emergency contact response or note that a voicemail was
left by the hotline agent

* County user notes and resolution (to be provided by a

County designee within the portal, after the call has been

reviewed and a disposition made)

* Complaint Status: Open, Under Review, Closed etc.

The call center shall cross reference if the address is a
registered vacation rental with emergency contact
information and call the emergency contact immediately
after receiving a complaint to instruct the emergency contact
about their requirements to resolve the issue

Successful firm shall update the property, license, and
emergency contact information from the County and
maintain the database quarterly

The call center system shall automatically notify all
incoming callers that they will be recorded.

The system shall record the time/date stamp of all outbound
calls to County code compliance officers or property
emergency contact

STR complaint hotline shall be US-based and default to a
native English-speaking live operator, with Spanish speaking
operators available

CUSTOMER SUPPORT

Human customer support representative within (2)
automated voice prompts

Designated single point of contact for the life of the contract

Support for both business customers/property owners and
County staff
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SCHEDULE “B”
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Statement of Work / Scope of Work EXHIBIT A
County of Warren Version 1.03 (eff. 4-23-2025)

The statement of work/scope of work for this Agreement shall include any of
the following applicable documents which shall be incorporated by reference
herein and shall be enclosed herein and follow this cover page:

Request for Quotation and Approved Quote; or

Invitation for Bid and Approved Bid; or

Request for Proposal (RFP) and Approved Response to RFP
Other Documents approved by the County Attorney.

¢ O & o
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Standard Contract Clauses
County of Warren, NY

EXHIBIT B

(Version 1.03 eff. 4/23/2025)

The Parties to the Agreement, the County of Warren (hereafter, “he
County”) and (contractor) (hereafter, “Contractor”) agree to be bound
by the following clauses which are hereby made a part of the
Agreement to the extent applicable:

1. EXECUTORY CLAUSE. In accordance with section 362(3) of the
County Law, the County shall have no liability under this Agreement to
the Contractor or to anyone else beyond funds appropriated and
avaitable for this Agreement.

2. NON-ASSIGNMENT CLAUSE. In accordance with Section 109 of
the General Municipal Law, this contract may not be assigned by the
Contractor or its right, title or interest therein assigned, transferred,
conveyed, sublet or otherwise disposed of without the previous written
consent of the County for assignments requested due to the
Contractor's reorganization, merger, or consolidation. Any attempt to
assign the Agreement without the prior written consent of the County
shall be null and void. The Contractor may, however, assign its right
to receive payment without the County's prior written consent.

3. CHANGES/AMENDMENTS. The County shall have the right at any
time, by written notice, in the form of a Change Order, to the
Contractor, fo make any changes it deems necessary, including but
not limited to, changes in specifications, design, delivery, testing
methods, packing, or destination. If any such required changes cause
an increase or decrease in the cost of or time required for
performance, an equitable adjustment shall be made in the contract
price or delivery schedule, or both. Any claim by the Contractor for
adjustment under this clause shall be deemed waived unless asserted
in writing within ten business (10) days from receipt by the Confractor
of the Change Order. Price increases, extensions of time for defivery
and change in quantity shall not be binding on the County unless
evidenced by a farm of Change Order issued and signed by the
County.

4. CANCELLATION. The County may cancel this Agreement in whole
or in part at any time, for cause, by written notice to the Contractor,
effective when sent, in the event that the Cantractor: () fails to comply
with any term or condition of this Agreement including, but not limited
to, delivery terms; or (b) appoints a receiver, liquidator or trustee in
bankruptcy or other similar officer over any or all of its property or
assets; or {c) files a voluntary petition in bankruptcy; or (d) has had
filed against it an involuntary pefition in bankruptcy which remains in
effect for thity (30) days; or (e} voluntarily ceases trading; or (f)
merges with or is acquired by a third party; or (g) assigns any of its
rights or obligations under the Agreement to a third party without the
County's advance written consent. Upon the occasion of any one of
the aforesaid, and in addition to any remedies which the County may
have in law or in equity, the County may also cancel this Agreement,
in whole or in part at any time, by written notice to the Contractor of
such cancellation and the Contractor shall thereupon transfer titfe and
deliver to the County such work in progress or completed material as
may be requested by the County. The County shall have no liability to
the Contractor beyond payment of any balance owing for Material
purchased and/for services provided hereunder and delivered to and
accepted by the County prior to the Contractor's receipt of the notice
of termination, and for work in progress requested for delivery to the
County.

5.TERMINATION. The Contractor and the County may mutually
agree, in writing, to terminate this Agreement at any time upon thirty
(30) days written notice. The County may also terminate this
Agreement at any time and or any reason by providing written notice
to the Contractor, not less than thirty (30) days prior to such
termination date. The Confractor and the County each reserve the right
to terminate this Agreement at any time in event of default or violation
by either Party of any provision of this Agreement. Either Party may
proceed with an action at law or in equity as may appear necessary or
desirable to collect damages arising from a default or violation or to
enforce performance of this Agreement. Upon written notice to the
Contractor of termination, the Contractor shall thereupon transfer title
and deliver to the County such work in progress or completed material
as may be requested by the County. The County shall have no fiability
to the Contractor beyond payment of any balance owing for Material
purchased and/or services provided hereunder and delivered to and
accepted by the County prior to the Contractor's receipt of the notice
of termination, and for work in progress requested for delivery to the
County.

6.FORCE MAJEURE. If performance of the Agreement or any
obligation set forth by the Agreement is prevented by an event of
“Force Majeure, as defined below, the affected party shall provide
written notice to the other party and shall be excused from such
performance to the extent of and for the duration that performance is
prevented. The affected party shall use all reasonable and customary
efforts to remove the cause which prevents performance. “Force
Majeure” shall mean any act or event which prevents either Party from
performing its obligations under the Agreement when such failure is
due to fire, flood, or similar natural disaster; strikes or similar labor
disturbances; industrial disturbances, war, riot, insurrection, and/or
other unknown causes beyond the control of the parties and which
could not have been predicted or avoided by the non-performing party.
No party shall be held liable for its failure to perform under the
Agreement when performance was prevented by an event of Force
Majeure.

7. PAYMENT TERMS. Contractor shall submit an invoice to the
Department set forth on Page One, Section 2, on a monthly basis and
the County will pay all invoices within thirty (30) days of receipt of the
invoice, or as soon as is practicable. The County shall pay the
Contractor in accordance with the County Purchasing Policy. Detailed
original invoices not received within forty-five (45) calendar days of the
completed work may result in a delay of payment. The Contractor shall
not charge or assess interest charges or late fees upon any late
payment made by the County.

8. RENEWAL TERMS. This Agreement may be renewed, between
the Parties for additionat periods of time following the Expiration Date,
that were approved by the Warren County Board of Supervisor's
resolution (hereafter, "Resolution”) which authorized the Agreement,
Renewal shall occur upon the same terms provided by this Agreement,
or upon such additional terms as were approved by Resolution, a copy
being incorporated by reference herein.

9.8ET-OFF RIGHTS. The County shalf have all of its common law
and statutory rights of set-off. These rights shall include, but not be
limited to, the County’s option fo withhold for the purposes of sat-off
any moneys due to the Contractor under this Agreement up to any
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amounts due and owing to the County with regard to this Agreement,
any other Agreement, including any Agreement for a term
commencing prior to the term of this Agreement, plus any amounts
due and owing to the County for any other reason including, without
limitation, tax delinquencies, fee delinquencies or monetary penalties
relative thereto.

10. SAFETY. The County may unilaterally suspend or terminate work
under this Agreement if the Contractor, or their officers, members,
partners, employees, agents, subcontractors, or materialmen, are
conducting any portion of the work in a manner that threatens the life,
health or safety of any person on County property. This reservation of
rights by the County in no way obligates the County to inspect the
safety practices of the Contractor. If the County exercises its rights
pursuant fo this part, the Contractor shall be given three (3) days to
cure the defect, unless the County, in its sole and absolute discretion,
determines that the service cannot be suspended for three (3) days
due to the County's legal obligation to continuously provide
Contractor's service to the public or the County’s immediate need for
completion of the work. In such case, Contractor shall immediately
cure the defect. If the Contractor fails to cure the identified defect(s),
the County shall have the right to immediately terminate this
Agreement. If the County terminates this Agreement, any payments
for work completed by the Contractor shall be reduced by the costs
incurred by the County in re-bidding the work and/or by the increase
in cost that results from using a different contractor to complete the
work.

11. NON-DISCRIMINATION REQUIREMENTS. To the extent
required by Article 15 of the Executive Law (also known as the Human
Rights Law) and all other State and Federal statutory and
constitutional non-discrimination provisions, the Contractor will not
discriminate against any employee or applicant for employment
because of race, creed, color, sex, national origin, sexual orientation,
age, disability, genetic predisposition or carrier status, or marital
status. The Contractor shall also comply with the Warren County
Policy Against Discrimination and Harassment, a copy being
accessible online at https://warrencountyny.gov/hr/forms.php, which
policy applies to all persons in a contractual relationship with the
County. Furthermore, in accordance with Section 220-e of the Labor
Law, if this is an Agreement 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, and to the extent that
this Agreement shall be performed within the State of New York,
Contractor agrees that neither it nor its subcontractors shall, by reason
of race, creed, color, disability, sex, sexual orientation, or national
origin: (a) discriminate in hiring against any New York State citizen
who is qualified and available to perform the work; or (b) discriminate
against or intimidate any employee hired for the performance of work
under this Agreement, If this is a building service Agreement as
defined in Section 230 of the Labor Law, then, in accordance with
Section 239 thereof, Contractor agrees that neither it nor its
subcontractors shall, by reason of race, creed, color, national origin,
age, sex or disability: (a) discriminate in hiring against any New York
State citizen who is qualified and available to perform the work; or (b)
discriminate against or intimidate any empioyee hired for the
performance of work under this contract. Contractor is subject to fines
of Fity Dollars ($50.00) per person per day for any violation of Section
220-e or Section 239 as well as possible termination of this Agreement

and forfeiture of all moneys due hereunder for a second subsequent
violation. The pravisions set forth by Exhibit ‘D" are part of this
Agreement and are incorporated by reference herein.

12. CONFLICTS OF INTEREST. The Contractor represents and
warrants that it has no conflict, actual or perceived, that would prevent
it from performing its duties and responsibilities under the Agreement
and possesses no knowledge or information of any conflict of interest
under Article 18 of the General Municipal Law, and the Warren County
Code of Ethics, with a copy being available at the County's website
https://www.warrencountyny.goviboardofethics. Upon  Contractor
discovering any conflict of interest which arises after the Effective Date
for this Agreement, the Contractor shall notify the County in writing
without unreasonable delay.

13. WAGE _AND HOURS PROVISIONS. If this is a public work
Agreement covered by Article 8 of the Labor Law or a building service
Agreement covered by Article 9 thereof, neither Contractor's
employees nor the employees of its subcontractors may be required
or permitted to work more than the number of hours or days stated in
said statutes, except as otherwise provided in the Labor Law and as
set forth in prevailing wage and supplement schedules issued by the
New York State Labor Department. Furthermore, Contractor and its
subcontractors must pay at least the prevailing wage rate and pay or
provide the prevailing supplements, including the premium rates for
overtime pay, as determined by the State Labor Department in
accordance with the Labor Law. Additionally, effective April 28, 2008,
if this is a public work contract covered by Article 8 of the Labor Law,
the Contractor understands and agrees that the filing of payrolls in a
manner consistent with Subdivision 3-a of Section 220 of the Labor
Law shall be a condition precedent to payment by the County of any
County-approved sums due and owing for work done under this
Agreement.

14. NYS STATUTORY WORKERS COMPENSATION, EMPLOYER'S
LIABILITY AND DISABILITY INSURANCE COVERAGE AND
BENEFITS. In accordance with Section 108 of the General Municipal
Law this coniract shall be void and of no force and effect unless the
Contractor shall provide and maintain coverage during the entire term
of this Agreement for the benefit of such employees as is required to
be covered by the provisions of the Workers' Compensation Law.

15. INDEPENDENT STATUS. Nothing in this Agreement is intended
or should be construed in any manner as creating or estabiishing the
relationship of copartners between the Parties or that the Contractor's
officers, members, pariners, employees, staff or agents are
employees of the County in any manner whatsoever. The Contractor
and their staff are and shall remain independent and separate for all
work performed under this Agreement. The Contractor represents and
promises that it has secured at its own expense alf persons required
to perform the work required by this Agreement. The Coniractor's
officers, members, partners, employees, representative and agents
shall not be considered or deemed County employees or agents, nor
shall the County be deemed a joint employer with Contractor, and any
and all claims that may arise under the Workers' Compensation Laws
of the State of New York on behalf of said personnel or other persons
while so engaged, and any and all claims whatsoever on behalf of any
such person or personnel arising out work performed under this
Agreement including, without fimitation, claims of discrimination
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against the Contractor, its officers, members, partners, employees, or
agents, shall in no way be the responsibility of the County. The
Contractor shall defend, indemnify and hold harmless.the County, its
officers, employees and agents from any and all such claims
regardless of any determination of any pertinent {ribunal, agency,
board, commission or court. The Contractor's officers, members,
partners, employees and agents shall not require nor be entitled to any
compensation, rights or benefits of any kind whatsoever from the
County for work performed under this Agreement, including, without
limitation, tenure rights, medical and hospital care, personal, sick and
vacation leave, Workers' Compensation, employee liability,
Unemployment Compensation, disability, and severance pay.

16. COUNTY PROPERTY RIGHTS. All information and materials
{hereafter, “Property”) received under this Agreement by the
Contractor from the County are and shall remain the sole and
exclusive Property of the County and the Confractor shall have no
right, title, or interest in or to any such Property by virtue of their use
or possession of such Property. All intellectual property, created by the
Contractor hereunder as a product specifically for the use of the
County or as a service provided to the County shall be the sole and
exclusive property of the County. Effective upon their creation
pursuant to the terms of this Agreement, the Contractor conveys,
assigns and transfers to the County the sole and exclusive rights, title
and interest in all documents, slectronic databases, and custom
programs made under this Agreement for the County, whether
preliminary, final or otherwise, inciuding all rademarks and copyrights.
The Contractor hereby agrees to take all necessary and appropriate
steps to ensure that the custom products are protected against
unauthorized copying, reproduction and marketing by or through the
Contractor, its employees, agents, or subcontractors. Nothing herein
shall preclude the Contractor from otherwise using the related or
underlying general knowledge, skills, ideas, concepts, techniques and
experience developed under this Agreement. The Contractor grants to
the County a perpetual, nonexclusive, royalty-free, unlimited use
license to use, execute, repraduce, display, modify and distribute any
pre-existing software, tools or techniques delivered by the Contractor
under this Agreement. Any written reports, opinions and advice
rendered by the Contractor shall become the sole and exclusive
property of the County.

17. TITLE AND RISK QOF LOSS. Terms of shipping are F.0.B. the
County’s delivery location unless otherwise noted within the terms of
this Agreement or a purchase order submitted under this Agreement.
Regardless of F.O.B. point, Contractor agrees to bear all risk of loss,
injury, or destruction of goods and materials ordered herein which may
for any reason occur prior to inspection and acceptance by the County.
Mere acknowledgement by the County of delivery or receipt of
materials shall not be deemed or construed as acceptance of the
materials received. No such loss, injury or destruction shall release
Contractor from any obligation hereunder.

18.PROPRIETARY INFORMATION. Notwithstanding any provisions
to the contrary in the Agreement Contractor and the County
acknowledge and agree that all information, in any format, submitted
to the County shall be subject to and treated in accordance with the
NYS Freedom of Information Law (“FOIL," Public Officers Law, Arficle
6). Pursuant to FOIL, the County is required to make available to the
public, upon request, records or portions thereof which it possesses,

unless that information is  statutoriy exempt from
disclosure. Therefore, Contractor should submit information to the
County in a non-confidential, non-proprietary format. FOIL does
provide that the County may deny access to records or portions thereof
that “are trade secrets or are submitted to an agency by a commercial
enterprise or derived from information obtained from a commercial
enterprise and which if disclosed would cause substantial injury to the
competitive position of the subject enterprise.” [See Public Officers
Law, § 87(2)(d)]. Accordingly, if the Agreement specifically requires
submission of information in a format Contractor considers a
proprietary and/or confidential trade secret, Contractor shall fully
identify and plainly label the information “confidential” or “proprietary”
at the time of disclosure. By so marking such information, Contractor
represents that the information has actual or potential specific
commercial or competitive value to the competitors of Contractor.
Without limitation, information will not be considered confidential or
proprietary if it is or has been (f) generally known or available from
other sources without obligation concerning its confidentiality; (i)
made available by the owner to others without obligation concerning
its confidentiality; or (iii) already available to the County without
obligation concerning its confidentiality. In the eventof a FOIL request,
itis the County's policy to consider records as marked above pursuant
to the trade secret exemption procedure set forth in 21 New York
Codes Rules & Regulations § 501.6 and any other applicable law or
regulation. However, the County cannot guarantee the confidentiality
of any information submitted. More information on FOIL, and the
relevant statutory law and regulations, can be found at the website for
the New York State Committee on Open Govermment
(hitps:/lopengovernment.ny.govifreedom-information-law) and the
FOIL Policy for the County.

19.[DENTIFYING INFORMATION AND PRIVACY NOTIFICATION.
(a) FEDERAL EMPLOYER IDENTIFICATION NUMBER and/or
FEDERAL SOCIAL SECURITY NUMBER. As a condition to the
County's obligation to pay any invoices ‘submitted by Contractor
pursuant to this Agreement, Contractor shall provide to the County its
Federal employer identification number or Federal social security
number, or both such numbers when the Contractor has both such
numbers. Where the Contractor does not have such number or
numbers, the Contractor must give the reason or reasons why the
payee does not have such number or numbers.

{b) PRIVACY NOTIFICATION. The authority to request the above
personal information from a seller of goods or services or a lessor of
real or personal property, and the authority to maintain such
information, is found in Section 5 of the State Tax Law. Disclosure of
this information by Confractor to the County is mandatory. The
information will be used for tax administration purposes and for any
other purpose authorized by law.

20. PERMITS. itis the responsibility of the Contractor to acquire and
maintain, at its own cost, any and all permits, licenses, easements,
waivers and permissions of every nature necessary to perform the
work.

21. LICENSING.  Professional services performed under this
Agreement shall be completed only by persons licensed by the NYS
Office of Professions-Education Department as is applicable to the
work including, but not limited to: accounting, actuarial, architectural
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services, engineering, medical services, physical therapy,
occupational therapy, therapeutic services, to including counseling,
and legal services. The Contractor represents that its officers,
members, partners, employees and agents have all necessary
governmental licenses to perform the work under this Agreement.

22, MAINTAINING AND INSPECTION OF RECORDS. The Contractor
shall establish and maintain complete and accurate books, records,
documents, accounts and other evidence directly pertinent to
performance under this Agreement (hereinafter, collectively, “the
Records"). The Records must be kept for the balance of the calendar
year in which they were made and for six (6) additional years
thereafter. The County and any other person or entity authorized to
conduct an examination, as well as any Federal or New York State
agency involved in this Agreement, shall have access to the Records
during normal business hours at an office of the confractor within the
State of New York or, if no such office is available, at a mutually
agreeable and reasonable location within the County, for the term
specified above for the purposes of inspection, auditing and copying.
If this is an Agreement for consulting services, all payments made
under the Agreement are subject to audit by the County Treasurer, or
their designee. The Confractor further agrees that the County
Treasurer and the Treasurer's Department shall have access to and
the right to examine, audit, excerpt, copy or transcribe any pertinent
transactions or other records relating to Services under the Contract,
If such an audit discloses overpayments by the County to the
Contractor, within thirty (30) days after the issuance of an official audit
report by the Treasurer or their duly designated representatives, the
Contractor shall repay the amount of such overpayment by check to
the order of the Warren County Treasurer or shall submit a proposed
plan of repayment to the Treasurer. If there is no response, or if
satisfactory repayments are not made, the County may recoup
overpayments from any amounts due or becoming due to the
Contractor from the County under the Contract or any other Fund
Source and the County' may commence an action to obtain a money
judgment against the Contractor, which would include reasonable
attorney fees, costs and disbursements incurred. The provisions of this
paragraph shall survive the expiration or termination of the Agreement
for a period of six (6) years after the year in which the Agreement
terminated or expired.

23.CRIMINAL ACTIVITY. If subsequent to the effectiveness of this
Agreement, the County comes to know of any aflegation previously
unknown fo it that the Contractor or any of its principals is under
indictment for a felony, or has been, within five (5) years prior to
submission of the Contractor's proposal to the County, canvicted of a
felony, under the laws of the United States or of any State or Territory
of the United States, then the County may exercise its stop work right
under this Agreement. If subsequent to the effectiveness of this
Agreement, the County comes to know of the fact, previously unknown
to t, that Contractor or any of its principals is under such indictment or
has been so convicted, then the County may exercise its right to
terminate this Agreement. If the Contractor knowingly withheld
information about such an indictment or conviction, the County may
declare the Agreement null and void and may seek legal remedies
against the Contractor and its principals. The Contractor or its
principals may also be subject to penalties for any violation of law
which may apply in the particular circumstances. For a Contractor
which is an association, partnership, corporation, or other

organization, the provisions of this paragraph apply to any such
indictment or conviction of the organization itself or any of its officers,
partners, or directors or members of any similar governing body, as
applicable. ‘

24, NON-COLLUSIVE BIDDING REQUIREMENT. in accordance with
Section 2878 of the Public Authorities Law, if this Agreement was
awarded based upon the submission of bids, Contractor warrants,
under penalty of perjury, that its bid was arrived at independently and
without collusion aimed at restricting competition. Contractor further
warrants that, at the time Contractor submitted its bid, an authorized
and responsible person executed and defivered to the County a non-
collusive bidding certification on Contractor's behalf.

25 INTERNATIONAL BOYCOTT PROHIBITION. If this Agreement
exceeds Five Thousand Dollars ($5,000), the Contractor agrees, as a
material condition of the Agreement, that neither the Contractor nor
any substantially owned or affiliated person, firm, partnership or
corporation has participated, is participating, or shall participate in an
international boycott in violation of the Federal Export Administration
Act of 1979 (50 USC App. Sections 2401 et seq.) or regulations
thereunder. If such Contractor, or any of the aforesaid affiliates of
Contractor, is convicted or is otherwise found to have violated said
faws or regulations upon the final determination of the United States
Commerce Department or any other appropriate agency of the United
States subsequent to the Agreement's execution, such Agreement,
amendment or madification thereto shall be rendered forfeit and void.
The Contractor shall so notify the County within five (5) business days
of such conviction, determination or disposition of appeal. (See and
compare Section 220-f of the Labor Law, Section 139-h of the State
Finance Law, and 2 NYCRR 105.4).

26, PROHIBITION ON PURCHASE OF TROPICAL HARDWOOQDS.
The Contractor certifies and warrants that all wood products to be used
under this Agreement will be in accordance with, but not limited to, the
specifications and provisions of State Finance Law Section 165 (Use
of Tropical Hardwoads), which prohibits purchase and use of fropical
hardwoods, unless specifically exempted by the County. Qualification
for an exemption under this law will be the responsibiity of the
Contractor to establish to meet with the approval of the County. In
addition, when any portion of this contract involving the use of woods,
whether supply or installation, is to be performed by any subcontractor,
the Contractor will indicate and certify in the submitted bid proposal
that the subcontractor has been informed and is in compliance with
specifications and provisions regarding use of tropical hardwoods as
detailed in §165 State Finance Law. Any such use must meet with the
approval of the County; otherwise, the bid may not be considered
responsive.

27. COMPLIANCE WITH NEW YORK STATE INFORMATION
SECURITY BREACH AND NOTIFICATION ACT. Contractor shall
comply with the provisions of the New York State Information Security
Breach and Notification Act (General Business Law Section 899-aa;
State Technology Law Section 208).

28, PROCUREMENT LOBBYING. To the extent this Agreement is a
“procurement contract” as defined by State Finance Law Sections 139-
j and 139k, by signing this Agreement the Contractor certifies and
affirms that all disclosures made in accordance with State Finance Law
Sections 139+ and 139-k are complete, true and accurate. In the event
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such certification is found to be intentionally false or intentionally
incomplete, the County may terminate the agreement by providing
written notification to the Contractor in accordance with the terms of
the agreement.

29. |RANIAN ENERGY SECTOR DIVESTMENT. In accordance with
Section 2879-c of the Public Authorities Law, by signing this contract,
each person and each person signing on behalf of any other party
certifies, and in the case of a joint bid or partnership each party thereto
certifies as to its own organization, under penalty of perjury, that to the
best of its knowledge and belief that each person is not on the list
created pursuant to paragraph (b} of subdivision 3 of Section 165-a of
the State Finance Law (See hitps:/ogs.ny.goviiran-divestment-act-

2012).

30. COMPLIANCE WITH NEW YORK STATE DIESEL EMISSION
REDUCTION ACT (DERA) OF 2006. Contractor shali comply with
and, if applicable to this Agreement, provide proof of compliance with
the New York State Diesel Emission Reduction Act of 2006 ("DERA"),
Environmental Conservation Law (ECL) Section 19-0323, and the
NYS Department of Environmental Conservation (DEC) Law
implementing regulations under 8 NYCRR Part 248, Use of Ultra Low
Sulfur Diesel Fuel (ULSD) and Best Available Refrofit Technology
("BART"). Compliance includes, but is not limited to, the development
of a heavy-duty diesel vehicle (HDDV), maintaining documentation
associated with BART evaluations, submitting to and receiving DEC
approval of a technology or useful-life waiver, and maintaining records
where BART-applicable vehicles are primarily located or garaged.
DEC regulation under 6 NYCRR Part 248, Use of Ultra Low Sulfur
Diesel and Best Available Technology for Heavy Duty Vehicles can be
found at: hitps://www.dec.ny.govjregs/2492 himl.

31. ADDITIONAL TERMS AND CONDITIONS. -

The “Standard Insurance Coverage Requirements and
Indemnification” set forth as Exhibit “C" are incorporated by reference
herein and made a part hereof.

The “Compliance with Federal and New York State Regulations” set
forth as Exhibit ‘D" are incorporated by reference herein and made a
part hereof,

The “Standard Business Associate Agreement” set forth as Exhibit "£”
shall be made a mandatory part of any Agreement which requires the
creation, maintenance, transmission or receiving of protected health
information (PHI), to include electronic protected health information
(EPHI), and is incorporated by reference herein and made a part
hereof.

The “Supplemental Terms and Conditions; Computer Hardware,
Software and Cloud Computing” set forth as Exhibit ‘F" shall be made
a mandatory part of any Agreement which invoives computer
hardware, computer software, computer coding, andfor cloud
computing products or services and is incorporated by reference
herein and made a part hereof.

32.CONFLICTING TERMS. In the event of a conflict between the
terms of the Agreement (including any and all attachments thereto and
amendments thereof) and the terms of this Exhibit °B,” the terms of
this Exhibit “B" shall control.

J3.NO ARBITRATION. Disputes involving this Agreement, including
the breach or alleged breach thereof, may not be submitted to binding
arbitration (except where statutorily required) without the County's
written consent, but must, instead, be heard in a court of competent
jurisdiction of the State of New York.

34. GOVERNING LAW. This Agreement shall be governed by the
laws of the State of New York except where the Federal supremacy
clause requires otherwise,

35. VENUE. Any action or special proceeding commenced between
the Parties or by any third-party as against any Party in relation to any
matter governed by this Agreement shall be commenced only before
the Supreme Court for the County of Warren,

36. SERVICE OF PROCESS. In addition to the methods of service
allowed by the State Civil Practice Law and Rules ("CPLR"),
Contractor hereby consents to service of process upon it by registered
or certified mail, return receipt requested. Service hereunder shall be
complete upon Contractor's actual receipt of process or upon the
County's receipt of the return thereof by the United States Postal
Service as refused or undeliverable. Contractor must promptly notify
the County, in writing, of each and every change of address to which
service of pracess can be made. Service by the County to the last
known address of Contractor shall be deemed good and sufficient
service. Contractor will have thirty (30) calendar days after service
hereunder is complete in which to respond.

37. NOTICE PROVISION. Any notice, request, demand or other
communication required or provided for in this Agreement shall be in
writing and shall be deemed to have been duly given if delivered in
person or mailed in a sealed envelope, postage prepaid, as certified
mail and addressed as follows: Notice to the County shall be sent to
the Depariment Head for the Department stated in Section 2 on Page
One of this Agreement, with a copy sent to:

Chair, Warren County Board of Supervisors
C/O Clerk of the Board of Supervisors
1340 State Route 9

Lake George, NY 12845

and an additional copy to:

Warren County Attomey
1340 State Route 9
Lake George, NY 12845,

Notice to the Contractar shall be sent to the Contractor at the address
set forth in Section 4 on Page One of this Agreement, or any updated
address provided to the County by the Contractor after the effective
date of this Agreement. The notice shall be deemed received the day
after it is mailed.

38. ADMISSIBILITY OF REPRODUCTION OF AGREEMENT.
Notwithstanding the best evidence rule or any other legal principle or
rule of evidence to the contrary, the Contractor acknowledges and
agrees that it waives any and all objections to the admissibifity into
evidence at any court proceeding or to the use at any examination
before trial of an electronic reproduction of this contract, regardless of
whether the original of said contract is in existence.
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39. ELECTRONIC SIGNATURES BINDING. In accordance with
Section 304(2) of the New York State Technology Law, an electronic
signature upon Page One of this Agreement may be used and in lieu
of a signature affixed by hand and shall have the same validity and
effect as the use of a signature affixed by hand.

40. EXECUTION. This Agreement may be executed in separate
counterparts which together shall constitute the entire Agreement of
the Parlies so long as both Parties executed their copy of this
Agreement. By executing this Agreement on Page One, the
Contractor certifies that all information provided to the County under
New York State Finance Law, Section 139-k is complete, true and
accurate.
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ARTICLE ONE: INSURANCE COVERAGE REQUIREMENTS

During the performance of this Agreement, each and every Consultant,
Vendor, Contractor and/or Service Provider, for itself, it's assignees,
and successors in interest (hereinafter collectively referred to as “the
Contractor") agrees and promises to comply with the County's
insurance coverage requirements as set forth herein,

1. CONTRACTOR'S OBLIGATIONS. The Contractor shall procure
and maintain during the term of this Agreement and at the sole
expense of the Contractor, the policies of insurance coverage with the
coverage limits equal to or greater than the amounts enumerated
herein. The Contractor bears sole responsibility for any self-insured
retention or deductible losses under each of the required policies,
Every policy required by the County, including any required
endorsements and any umbrella or excess policy coverage, shall be
primary insurance. Insurance carried by the County, its officers, or its
employees, if any, shall be excess and not contributory insurance to
that provided by the Contractor.

a. The Contractor shall provide the County with a Certificate of
Insurance naming the County as Certificate Holder and “Additional
Insured on a Primary and Non-Contributory Basis” prior to the
- commencement of any work under this Agreement. The County's
failure to object to the contents of the Certificate of Insurance provided
by the Contractor or the absence of same shall not be deemed a
waiver of any and alf rights held by the County under this Agreement.

b. in the event the Contractor utiiizes a Subcontractor for any
portion of the work under this Agreement, then the Subcontractor shall
provide insurance of the same type or types as required herein from
the Contractor and to the same extent of coverage as that provided by
the Contractor and the Contractor shall provide to the County the
Certificates of Insurance for the Subcontractor which shall name the
County as Certificate Holder and “Additional Insured on a primary
and non-contributory basis” prior to the commencement of any work
under this Agreement by the Subcontractor.

¢. Every required coverage type shall be “occurrence basis”
except for Professional Errors and Omissions Coverage, which may
be ‘claims made’ coverage. The Contractor may utilize
umbrelia/excess liability coverage to achieve the limits required
hereunder; such coverage must be at least as broad as the primary
coverage.

d. All insurance shall be provided by insurance carriers
licensed and admitted to do business in the State of New York and

must be rated “A—VII" or better by A.M. Best (Current Rate Guide).

e. The County Attorney and/or their designee must approve all
insurance certificates submitted by the Contractor priar to the County
accepting and executing this Agreement at Page One.

f.  The County reserves the right to request certified copies of
any policy or endorsement thereto which shall be produced within
three (3) business days of a written request delivered by email or as
otherwise provided by this Agreement.

g. If the Contractor fails to procure and maintain the required
coverage(s) and minimum limits for the Contractor or any
Subcontractor, then such failure shall constitute a material breach of a
precondition to the County entering into this Agreement, or in the

alternative, a material breach of this Agreement once exscuted by the
County, thereafter authorizing the County to exercise any rights it has
in law or equity, including but not fimited to any or all of the following:
1) immediate termination of the Agreement;
2) withholding any/all payment(s) due under this
Agreement, or any other Agreement between the
County and Contractor (common law set-off); or
3)  procuring or renewing any required coverage(s) or any
extended reporting period thereto and paying any
premiums in connection therewith.

h.  All monies so paid by the County for insurance coverage of
the Contractor shall be repaid upon demand, or at the County's option
may be offset against any monies due to the Contractor.

2. COVERAGE REQUIREMENTS GENERALLY., For every
Agreement, the Contractor shall name the “County of Warren” as a
Certificate Holder and Additional Insured on a Primary and Non-
contributory basis for the following coverage for work performed
under this Agreement, as follows:

a. Commercial General Liability including Completed
Products and Operations and Personal Liabifity Insurance: One
Million Dollars ($1,000,000.00) per Occurrence with a Two Million
Dollars Aggregate ($2,000,000.00);

b. Commercial Automobile Insurance: One Million Dollars
($1,000,000.00) Combined Single Limit for Owned, Hired and Non-
Owned Vehicles;

¢.  NYS Statutory Workers Compensation, Employer’s
Liability and Disability Insurance: See, Exhibit ‘B" at Section 12.
Failure to secure compensation for the benefit of, and keep insured
during the life of this Agreement, employees required in compliance
with the provisions of Workers' Compensation Law shall make this
Agreement void and of no effect,

d. Excess Insurance Requirements shall be based upon the
Total Amount of Award for this Agreement, as recorded upon Page
One, section 7, as follows:

1) Awards of One Dollar ($1.00) through One Hundred
Thousand Dollars ($100,000): One Milion Dollars
(81,000,000 per Cecurrence Aggregate;

2) Awards of One Hundred and One Dollars ($100,001)

through Five Hundred Thousand Dollars ($500,000); Three
Million Doilars (§3,000,000) per Occurrence Aggregate; and

3) Awards of Five Hundred and One Dollars ($500,001) -

through One Million Dallars ($1,000,000): Five Million
Dollars ($5,000,000) per Occurrence Aggregate; and

4) Awards of One Milion and Qne Dollars ($1,000,001) or
more: Ten Million Dollars ($10,000,000) per Occurrence
Aggregate, or by separate negotiated agreement approved
by the Warren County Attorney.

3. SPECIFIC ADDITIONAL COVERAGE REQUIREMENTS. Only
for Agreements invalving the following specific types of products,
services or work, the Contractor shall comply with the coverage
requirements set forth in sections 2a through 2d, and the additional
coverages set forth below which coverages shali also name the
“County of Warren” as a Certificate Holder for the following additional
coverages:
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41



Standard Insurance Coverage Requirements and Indemnification

EXHIBIT C

County of Warren

Version 1.03 (eff. 4-23-2025)

a.

Professional Services Agreements: f‘

1) Professional Errors and Omissions coverage of Two
Million Dollars ($2,000,000) per Claim Aggregate; and

2) Excess Insurance coverage of Three Million Doflars
{$3,000,000) per Occurrence Aggregate.

Pollution Risk or Exposure, Environmental Hazard,

Asbestos Abatement:

1) Professional Errors and Omissions: Two Milion
Dollars per Claim Aggregate;

2) Excess Insurance coverage of Five Milion Dollars
($5,000,000) per Cccurrence Aggregate;

3) Pollution Liability Insurance including Coverage
for Asbestos Abatement coverage of One Million
Dollars ($1,000,000) per Occurrence Aggregate.

Special Circumstances Involving Aerial Photography:

1) Proof of FAA licensure for each operator; and

2) Commercial Aviation Liability Insurance: One Million
Dollars  ($1,000,000) Combined Single Limit per
claim/occurrence aggregate including coverage for
property damage, bodily injury, and personal and
advertising injury covering the named operator and the
insured,

3) Excess Insurance coverage of Three Million Dollars
{$3,000,000) per Occurrence Aggregate

Software and Technology, including the electronic

transfer of data between the Contractor and County as

a primary method for completing the work under the

Agreement, and excluding computer application

subscriptions and hardware (without regard for the

Total Amount of Award):

1)} Cyber /Privacy Liability Insurance: Two Million
Doliars ($2,000,000) per Occurrence Aggregate and
shall include coverage for Privacy Notification
Expenses, Third Party claims including regulatory
defense and payment of fines or penalties, and First
Party claims including Data Recovery Costs, Cyber
Extortion, and data in the care, custody and control of
the insured;

2) Excess Insurance: Five Million Dollars ($5,000,000)
per Occurrence Aggregate; and

3) Technology Errors and Omissions: Twa Milion
Dollars ($2,000,000) per Claim Aggregate

4. NOTIFICATION OF CHANGES TO INSURANCE COVERAGE.
The Contractor shall notify the County as required by Exhibit “B”
Section 35, within two (2) business days of the cancellation or any
substantive change of any insurance policy required for this
Agreement herein, and failure to do so shall be deemed a material
breach of this Agreement which shall subjects the Contractor to liability
for damages, indemnification and all other legal remedies available to
the County.

ARTICLE TWQ: INDEMNIFICATION

During the performance of this Agreement, each and every Consultant,
Vendor, Contractor and/or Service Provider, for itself, it's assignees,
and successors in interest (hereinafter collectively referred to as “the
Contractor”) agrees and promises, to the fullest extent provided by
law, to defend, indemnify, and hold harmiess the County, its Officers,
Employees, and Agents, from and against afl claims, damages, losses
and expense (including, but not limited to, attorneys’ fees, costs and
disbursements), which arise out of or result from the performance of
the work covered by this Agreement, which are sustained by any
person, provided that any such claim, damage, loss or expense is
attributable to bodily injury, sickness, disease, or death, or to injury to
or destruction of property caused by the torfious act or the negligent
act or omission of the Contractor, or its officers, members, partners,
employees, agents, subcontractors, or anyone for whom the
Contractor is legally liable.

Without limiting the generality of the preceding paragraphs, the
following shall be included in the indemnity of the County: any and all
such claims, etc., relating to personal injury, death, damage to
property, or any actual or alleged violation of any applicable statute,
ordinance, administrative order, executive order, rule or regulation, to
include the non-discrimination provision in Exhibit “B” at paragraph 10
of the Agreement and Exhibit ‘D" of the Agreement, or the decree of
any court of competent jurisdiction in connection with, or arising
directly or indirectly from, intentional conduct, errors and/or negligent
acts by the Contractor, or its officers, members, partners, smployees,
agents, subcontractors, or anyone for whom the Contractor is legally
liable. The Contractor's responsibility under this section shall not be
limited to the insurance coverage required by this Agreement or the
insurance available to the Contractor or any Subcontractor.
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1
During the performance of this Agreement, each and every Consuitant,
Vendor, Contractor and/or Service Provider, for itself, it's assignees,
and successors in interest (hereinafter collectively referred to as “the
Contractor") agrees and promises to comply with non-discrimination
requirements set forth at Section 10 of Exhibit B to this Agreement, as
well as the terms and conditions herein and following non-
discrimination statutes and authorities:

1. COMPLIANCE WITH REGULATIONS: The Contractor will
comply with the Acts and the Regulations relative to Non-
Discrimination in Federally-assisted programs of the U.S. Department
of Transportation, as they may be amended from time to time, which
are herein incorporated by reference and made a part of this contract.
2, NON-DISCRIMINATION: The Contractor, with regard to the
work performed by it during the Contract, will not discriminate on the
grounds of race, color, or national origin in the selection and retention
of subcontractors, including the procurement of materials and leases
of equipment. The Contractor will not participate directly or indirectly
in the discrimination prohibited by the Acts and the Regulations,
including empioyment practices when the contract covers any activity,
project, or program set forth in Appendix B of 49 CFR Part 21.

3. SOLICITATIONS FOR_SUBCONTRACTS, INCLUDING
PROCUREMENTS OF MATERIALS AND EQUIPMENT: h al
solicitations, either by competitive bidding, or negotiation made by the
Contractor for work to be performed under a subcontract, including
procurements of materials, or leases of equipment, each potential
subcontractor or supplier will be notified by the Contractor of the
Contractor's obfigations under this Contract and the Acts and the
Regulations relative to Non-Discrimination on the grounds of race,
color, or national origin.

4, INFORMATION AND REPORTS: The Contractor will
provide all “information and reports required by the Acts, the
Regulations, and directives issued pursuant thereto and will permit
access fo its books, records, accounts, other sources of information
and its facilities as may be determined by the County of Warren to be
pertinent to ascertain compliance with such Acts, Regulations and
instructions. Where any information required of the Contractor is in the
exclusive possession of another who fails or refuses to furnish the
information, the Contractor will so certify to the County of Warren, as
appropriate, and will set forth what efforts it has made to obtain the
information.

5. SANCTIONS FOR NONCOMPLIANCE: In the event of the
Contractor's noncompliance with the Non-Discrimination provisions of
this Confract, the County of Warren will impose such Contract
sanctions as it may determine to be appropriate, including, but not
limited to: (a) Withholding payments to the Contractor under the
Contract until the Contractor complies; and/or (b) Cancelling,
terminating, or suspending a Contract, in whole or in part.

6. INCORPORATION OF PROVISIONS: The Contractor will
include the provisions of paragraphs one through six of this Exhibit *D"
in every subconiract, including the procurement of materials and
leases of equipment, unless exempt by the Acts, the Regulations and
directives issued pursuant thereto. The Contractor shall take all
reasonable action with respect to any subcontract or procurement as
the County of Warren may direct as a means of enforcing such
provisions, including but not limited to sanctions for noncompliance.
Provided, that if the Contractor becomes involved in, or is threatened

with litigation by a subcontractor, or supplier because of sush direction,
the Contractor may request the County of Warren to enter into any
litigation to protect the interests of the County of Warren. In addition,
the Contractor may request the United States to enter into the litigation
to protect the interests of the United States.

PERTINENT NON-DISCRIMINATION AUTHORITIES:

1. Title VI of the Civil Rights Act of 1964 (42 USC. § 2000d et
seq., 78 stat. 252), (prohibits discrimination on the basis of race, color,
national origin); and 49 CFR Part 21.5(a);

2. The Uniform Relocation Assistance and Real Property
Acquisition Policies Act of 1970, (42 USC ch.61 and 42 USC §
4605(b)(2)(B), (prohibits unfair treatment of persons displaced or
whose property has been acquired because of Federal or Federal-aid
programs and projects);

3. Federal-Aid Highway Act of 1973, (23 USC § 324 et seq.),
(prohibits discrimination on the basis of sex);

4,  Section 504 of the Rehabilitation Act of 1973, (29 USC § 794
et seq.), as amended, (prohibits discrimination on the basis of
disability); and 49 CFR Part 27.7;

5. The Age Discrimination Act of 1975, as amended, (42 USC
§ 6101 of seq.), (prohibits discrimination on the basis of age);

6. Airpart and Airway Improvement-Act of 1982, (49 USC § 4
71, Section 47123), as amended, (prohibits discrimination based on
race, creed, color, national origin, or sex);

7. The Civil Rights Restoration Act of 1987, (PL 100-259),
(Broadened the scope, coverage and applicability of Title VI of the Civil
Rights Act of 1964, The Age Discrimination Act of 1975 and Section
504 of the Rehabiiitation Act of 1973, by expanding the definition of
the terms "programs or activities" to include all of the programs or
activities of the Federal-aid recipients, sub-recipients and contractors,
whether such programs or activities are Federally funded or not);

8. Titles Il and Ill of the Americans with Disabilities Act, which
prohibit discrimination on the basis of disability in the operation of
public entities, public and private transportation systems, places of
public accommodation, and certain testing entities (42 USC § 12131-
12189} as implemented by Department of Transportation regulations
at 49 CFR parts 37 and 38;

9. Executive Order 12898, Federal Actions to Address
Environmental Justice in Minority Populations and Low-Income
Populations, which ensures discrimination against minority
populations by discouraging programs, policies, and activities with
disproportionately high and adverse human health or environmental
effects on minority and low-income populations;

10. Executive Order 13166, Improving Access to Services for
Persons with Limited English Proficiency, and resulting agency
guidance, national origin discrimination includes discrimination
because of limited English proficiency (LEP). To ensure compliance
with Title VI, you must take reascnable steps to ensure that LEP
persons have meaningful access to your programs (70 Fed. Reg. at
74087 to 74100);

11. Title 1X of the Education Amendments of 1972, as amended,
which prohibits you from discriminating because of sex in education
programs or activities (20 USC §1681).
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This Associate Agreement is made by and between the
County of Warren (hereafter, “the County” or “the Covered
Entity”), the covered entity under this Associate Agreement
and the Contractor (hereafter, “Contractor” or “Business
Associate”) and each Party agree to be bound by the
following clauses which are hereby made a part of and
incorporate by reference thersin to every Agreement with a
Contractor involving access, use andfor disclosure of
confidential protected health information, as more fully
described below, and to the extent applicable:

WHEREAS, the County maintains certain confidential
protected health information concerning its patients and/or
residents (each referred to as an Individual), and such
information includes information created or received by the
County or created, maintained, transmitted or received by
the Contractor (the PHI), and includes electronic protected
health information (EPH); and

WHEREAS, as a resuit of their access to and use and
disclosure of PHI and EPHI, the County and Contractor
acknowledge that they are obligated to comply with the
applicable provisions of the Health Insurance Portability and
Accountability Act of 1996 and its implementing regulations
including, but not limited to, the Security Standards for the
Protection of Electronic Protected Health Information (the
Security Rules) and the Privacy of Individually Identifiable
Health Information standards (the Privacy Rule)
{collectively, “the HIPAA Requirements”); and

WHEREAS, the parties are obligated under the HIPAA
Requirements to enter into a written agreement under which
the Contractor will agree to appropriately protect and
safeguard PH! and EPHI; and

WHEREAS, the Contractor and the County have entered
into an agreement (the Agreement), under which the
Contractor provides services to the County and, in the
course of providing those services, the Contractor may or
will have access to PHI and EPHI; and

WHEREAS, the Health Information Technology for
Economic and Clinical Health Act of the American Recovery
and Reinvestment Act of 2009 includes new standards and
has new implementing regulations which provide that certain
provisions of the HIPAA Requirements are directly
applicable to Confractors and that any existing Contractor
agreements must be updated to address these new
standards {collectively referred to as “the HITECH Act’); and
WHEREAS, the HIPAA Requirements and the new
pravisions of the HITECH Act shall collectively be known in
this Agreement as the HIPAA Rules;

NOW THEREFFORE, the parties agree as follows:
1. DEFINITIONS.

a.  Individual: “Individual” shall have the same meaning as
the term “individual” in the HIPAA Rules and shall

EXHIBIT E
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include a person who qualifies as a personal
representative in accordance with the HIPAA Rules.
Privacy Rule: “Privacy Rule’ shall mean the Standards
for Privacy of Individually Identifiable Health
[nformation as set forth in the HIPAA Rules.

Protected Health Information and Electronic Protected
Health Information: “Protected Health Information” and
“Electronic Protected Health Information” (hereinafter,
PHI and EPHI, respectively) shall have the same
meaning as the term “protected heaith information” and
“electronic protected health information” in HIPAA
Rules, limited 1o the information created or received by
the Contractor from or on behalf of the Covered Entity.
Required by Law; “Required by Law” shall have the
same meaning as the term ‘required by law” in the
HIPAA Rules.

Secretary: “Secretary” shall mean the Secretary of the
Department of Health and Human Services or his
designee.

Catch-all definition; Terms used, including but not
limited to Breach, Data Aggregation, Disclosure, Health
Care Operations, Limited Data Set, Minimum
Necessary, Notice of Privacy Practices, Security
Incident, Subcontractor, Unsecured Protected Health
Information, and Use in this Agreement shall have the
same meaning as those terms in the HIPAA Rules.

USE AND DISCLOSURE OF PHI AND EPH!.

The Contractor will hold and keep the PHI and EPHI
strictly confidential and use and/or disclose PHI and
EPHI only as required or permitted under the terms of
the Agreement and the HIPAA Rules. However, the

* HIPAA Rules limit the use and/or disclosure of PHI and

EPHI by the Covered Entity, and those restrictions also
apply to the Contractor and the Contractors
Subcontractors that create, receive, transmit or
maintain PHI and/or EPHI in order to perform a
function, activity or service delegated by the Contractor.
This means that any use and/or disclosure must be
related fo the treatment of the Individual to whom the
PHt and EPHi relates, payment for the treatment of that
Individual, or the Covered Entity's general Health Care
Operations.

The Contractor may also use and/or disclose the PHI
and EPHI for the proper management and
administration of the Contractor, or to carry out the legal
responsibilities of the Contractor. However, such use
andfor disclosure must be either required by law or,
prier to making use of the PH! and EPHI or disclosing
the PHI and EPHI, the Confractor must obtain
reasonable assurance from the person to whom the
PHI and EPHI will be disclosed that the PHI and EPH:
(i) will be held confidentially and used or further
disclosed only as Required By Law or for the purpose
for which it was disclosed; and (ii) the person to whom
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it is disclosed agrees fo notify the Contractor of any
instance of which it is aware in which the confidentiality
of the PHI and EPHI has been breached.

The Contractor may also use the PHI and EPHI to
provide data aggregation services to the Covered
Entity. Data aggregation means, with respect to PHI
and EPHI, the combining of the PHI and EPHI by the
Contractor with Protected Health Information received
by the Contractor in its capacity as a Contractor of
another health care provider to permit data analysis
that relates to the health care operations of the Covered
Entity and the other health care provider.

The Contractor will not use or further disclose the PHI
and EPHI other than as permitted or required by this
Agreement, by applicable law, or by the HIPAA Rules.

THE COVERED ENTITY'S OBLIGATIONS.

The Covered Entity shall notify Contractor of any
limitation(s) in the Notice of Privacy Practices of The
Covered Entity, to the extent that such limitation may
affect Contractor's Use or Disclosure of PHI and EPHI.
(b) The Covered Entity shall notify Confractor of any
changes in, or revocation of, the permission by an
Individual to Use or Disclose his or her PHI and EPH!,
to the extent that such changes may affect Contractor's
Use or Disclosure of PHI and EPHI.

{c) The Covered Entity shall notify Contractor of any
restriction on the Use or Disclosure of PHI and EPHI
that The Covered Entity has agreed to or is required to
abide by, to the extent that such restriction may affect
Contractor's Use or Disclosure of PH} and EPHI.

HIPAA SAFEGUARD REQUIREMENTS.

The Contractor will use appropriate safeguards to
prevent any Use or Disclosure of PHI and EPHI that is
not permitted under the terms of this Associate
Agreement. Specifically, the Contractor will implement
administrative, physical, and technical safeguards that
reasonably and  appropriately  protect  the
confidentiality, integrity, and availability of the PHI and
EPHi that it creates, receives, maintains or transmits on
behalf of the Covered Entity.

The Contractor will ensure that any of its agents,
including a Subcontractor, to whom the Contractor
provides PHI and EPHI, will enter into a Contractor
Agreement with Contractor and agree to the same
restrictions and conditions that apply to the Contractor
under the terms of this Associate Agreement, and will
agree to implement reasonable and appropriate
safeguards as required by the HIPAA Rules to protect
the PHi and EPH!.

The Contractor may use and disclose PHI and EPHI
that the Contractor obtains, maintains, transmits or
creates only if such Use or Disclosure is in compliance

EXHIBITE

Version 1.03 (eff. 4-23-2025)

with each applicable requirement of the HIPAA Rules
relating to Contractor Agreements. The additional
requirements of the HITECH Act that relate to privacy
and that are made applicable to the Covered Entity
shall also be applicable fo the Contracior. The
Contractor shall comply with these privacy
requirements which shall be incorporated into this
Associate Agresment.

Under the HIPAA Rules the requirements pertaining to
administrative  safeguards, physical safeguards,
technical safeguards, and policies and procedures and
documentation requirements_ of the Security Rules
apply to the Contractor in the same manner that such
sections apply to the Covered Entity, and the additional
requirements of the HITECH Act that relate to security
and that are made applicable to the Covered Entity
shall also be applicable to the Contractor.  The
Contractor shall comply with these security
requirements which shall be incorporated into this
Associate Agreement.

Unless the Covered Entity agrees, in writing, that this
HITECH Act requirement is not feasible with respect to
particular PHI or EPHI, Contractor shall secure all PHI
and EPHI by utilizing a technology standard or
methodology that renders PHI and EPHI unusable,
unreadable, or indecipherable to unauthorized
individuals and is consistent with guidance, as further
amended in the future, issued by the Secretary of the
Department of Health and Human Services (the
Secretary) specifying the technologies and
methodologies that render PHI and EPHI unusable,
unreadable, or indecipherable to unauthorized
individuals.

Except -as otherwise allowed in this Associate
Agreement and the HIPAA Rules, Contractor shall not
directly or indirectly receive remuneration in exchange
for any PHI or EPHI of an Individual unless the
Individual has provided a valid, HIPAA-compliant
authorization, including a specification of whether the
PHi or EPHI can be further exchanged for remuneration
by the receiving party.

Except as otherwise provided in the HIPAA Rules, the
Contractor shall not directly or indirectly receive
payment in exchange for making certain
communications to Individuals about a product or
service that encourages the recipient to purchase or
use the product or service.

The Contractor will report to the Covered Enity's
Privacy and/or Security Official, within five (5) business
days, any Use or Disclosure of PHI and EPHI not
provided for by this Associate Agreement. The
Contractor shall conduct and document a risk
assessment, in accordance with the HIPAA Rules, of
such unauthorized Use or Disclosure and provide the
Covered Entity with a copy of such risk assessment
upon the Covered Entity's request. In the event the
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Contractor concludes the unauthorized Use or
Disclosure constitutes a Breach of WUnsecured
Protected Health Information, Contractor shall provide
to the Covered Entity the identification of each
Individual whose Unsecured Protected Health
Information has been, or is reasonably believed by the
Contractor to have been, accessed, Used, acquired, or
Disclosed during such Breach, as well as such other
information required by the HIPAA Rules. A Breach
shall be treated as discovered by the Contractor as of
the first day on which such Breach is known to such
Contractor (including any person, other than the
individual committing the Breach, that is an employee,
officer, or other agent of the Contractor) or should
reasonably have been known to the Contractor to have
oceurred.

The Covered Entity, in its sole and absolute discretion,
may elect to delegate to the Contractor the requirement
under the HIPAA Rules to notify affected Individuals of
a Breach of Unsecured Protected Health information if
such Breach results from, or is related to, an act or
omigsion of the Contractor or the agents or
representatives of the Contractor. If the Covered Entity
elects to make such a delegation, the Contractor shall
perform such notifications and undertake all related
remediation activities that are reasonably required (i) at
the Contractor’s sole cost and expense, and (i) in
compliance with all applicable requirements, including
the HIPAA Rules. The Contractor shall also provide the
Caovered Entity with the opportunity, in advance, to
review and approve of the form and content of any such
Breach notification that the Contraclor provides to
Individuals.

The Contractor will respond to a request for, changes
in, or a revocation of, permission by an Individual to
restrict the Contractor's Use or Disclosure of PH| or
EPH, in a timely manner in accordance with the HIPAA
Rules, and to make changes to the Contractor's
procedures to the extent that such request, if approved,
may affect the Contractor's Use or Disclosure of PHI or
EPHI. The Contractor will monitor compliance with
these requests for restrictions in accordance with the
HIPAA Rules.

The Contractor will use, disclose, or request PHI or
EPHi, only if it limits such PHI or EPHI, to the extent
practicable, to a Limited Data Set, or, if needed by the
entity, to the Minimum Necessary to accomplish the
intended purposes of such Use, Disclosure, or request.
In the case of the Disclosure of PHI or EPHI, the
Contractor, in conjunction with the Covered Entity, shall
determine what canstitutes the Minimum Necessary to
accomplish the intended purposes of such Disclosure.
The Contractor recognizes that civil and criminal
penalties for a violation of the HIPAA Rules, as such
violation is detailed in this Associate Agreement, shall
apply to the Contractor with respect to such violation in
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the same manner as such penalties apply to the
Covered Entity.

The Contractor will comply with any periodic audit
request initiated by the Secretary to ensure that the
Contractor is complying with the HIPAA Rules.

The Contractor will not acquire any title or rights to the
PHI or EPHI, including any de-identified information, as
a result of this Associate Agreement.

The Contractor will immediately report to the Covered
Entity any Use or Disclosure of the PH| and EPHI that
is not permitted under the terms of this Associate
Agresment, provided that the Contractor becomes
aware of such improper Use or Disclosure. The
Confractor will also immediately report to the Covered
Entity any Security Incident of which it becomes aware.

ACCESS T0O HIPAA INFORMATION.

The Contractor will make its internal books and records
relating to the Use and Disclosure of PHI and EPHI
available to the Covered Entity and to the Secretary, for
the purpose of the Secretary determining whether the
Covered Entity has complied with the HIPAA Rules, at
the request of the Covered Entity and at a time and in
a manner designated by the Covered Entity.

The Contractor will provide access to PHI and EPHI in
its possession to the Covered Entity or, as directed by
the Covered Entity, to an Individual, in order to meet the
Covered Entity's obligations to provide access to the
PHI and EPHI to the Individual. Access will be provided
at the request of the Covered Entity and at a time and
in a manner designated by the Covered Entity.

The Contractor will provide access to PHI and EPHI in
its possession to the Covered Entity, or as directed by
the Covered Entity, so that the Covered Entity can
amend the PHI and EPHI as required under the HIPAA
Rules. Access will be provided at the request of the
Covered Entity and at a convenient time at the Warren
County Municipal Center and in a manner designated
by the Covered Entity. The Contractor will also make
any amendment to the PHI and EPHI that is requested
by the Covered Entity as a result of the Individual
having requested such an amendment.

The Contractor will provide access to PHI and EPHI in
its possession to the Covered Entity or, as directed by
the Covered Entity, in order for the Covered Entity to
provide an accounting of Disclosures which it is
required to do under the HIPAA Rules. Access will be
provided at the request of the Covered Entity and at a
time and manner designated by the Coverad Entity.
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Supplemental Terms & Conditions:

Computer Hardware, Software, Coding and

Cloud Computing

County of Warren, NY

(Version 1.03 eff. 4/23/2025)

The Contractor, for itself, it's assignees, and successors-in-
interest (hereinafter collectively referred to as ‘the
Contractor”) acknowledge and agree that if this Agreement
involves the purchasing of computer hardware, purchase or
licensing of software, or cloud computing services, then the
Contractor agrees and accepts at these supplemental terms
and conditions are incorporated into the parties' Agreement:

1. Definitions:

a. Computer Hardware: The physical components
of a computer system, including both internal
devices that work together to enable a computer
to process information, store data, and
communicate with the user,

b. Data Breach. A security incident where
unauthorized individuals access or disclose
confidential or sensitive information caused by
intentional hacking or accidental events.

¢. Data Security: Measures taken to protect digital
information from unauthorized access, corruption
or theft throughout the digital informafion’s
lifecycle.

d. Intellectuai Property: A creation of the mind such
as inventions, literary works, artistic works,
program coding or pictorial images to which one
has legal rights to and for which one may apply for
a patent, copyright or trademark.

e. Personal Data: Information specific to an
individual that may directly or indirectly identify
them by an identification number, location data,
physiological, genetic, mental, commercial,
cultural or social identity.

2. Responsibilities of the Parties (Hardware &
Software): The Contractor shall work with the County's
Information Technology staff to design and install hardware
andlor software systems that are in conformance with
County IT infrastructure and programming including data
security protocols. The County shall take possession of the
management and control of the product and/or services
provided under this agreement upon the accepted
completion of the project and shall assume full responsibility
for the County's content maintenance and administration.

3. Representations and Warranties.
a. Contractor's Warranties. The Contractor
répresents and warrants as follows:

i.  Authority. The Contractor has the full power,
capacity and authority to enter into and perform this
Agreement and to make the grant of rights contained herein,
including without limitation, the right to license any ancillary

or third party programs licensed to the County under this
Agreement, and the Contractor's performance of this
Agreement does not violate or conflict with any agreement
to which the Contractor is a party; The Contractor further
represents that there is no pending or threatened litigation
that would have a material adverse impact on its
performance under this Agreement;

i. Conformance to Specifications. Al
Services and Deliverables shall materially conform to the
Specifications during the Term;

iii.  Non-Infringement. The Services and the
Deliverables (exciuding any of the County's Property) shall
not infringe upon or violate the intellectual property rights of
any third party;

iv.  No Offshore Work. The Contractor further
warrants that all Services shall be performed and rendered
within the continental United States. In particular, the
Contractor warrants that it shall not transmit or make
available any Confidential Information of the County, to
include Personal Data, or County Property to any entity or
individuals outside the continental United States;

v. Documentation; Material Diminution in
Features. The Documentation shall be complete and
accurate so as to enable a reasonably skilled person to
effectively use all of its features and functions without
assistance from the Contractor and, on each date on which
Contractor delivers it to the County, the Documentation is
Contractor's most current version thereof; provided that,
without the prior written approval of the County, in no event
shall any Documentation reflect a material diminution in the
form, features or functionality of the Services from that
originally licensed under this Agreement, and, accordirigly,
the Contractor shall not change the form, feafures or
functionality in any material adverse manner from that
originally ficensed under this Agreement;

vi.  Assignment of Warranties. The Contractor
hereby assigns and agrees to deliver to the County all
representations and warranties received by the Contractor
from its third-party licensors and suppliers;

vi.  Viruses and Destructive Code. The
Contractor shall use reasonable efforts to ensure the
Services and Deliverables do not include or transmit any
viruses, Trojan Horses, worms, spyware, or other similarly
destructive or malicious code;

viil.  Legal and Accreditation Requirements.
The Services currently comply with all other existing federal,
state and local laws; and the Contractor shall provide the
County with the functionality necessary for the County to
comply with all new, amended, or otherwise modified laws,
applicable to the Services at no additional charge to The
County;
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ix.  Compliance with Privacy Policy, Laws,
and Regulations. The Contractor shall comply with all
applicable laws and regulations in its performance of this
Agresment, including, but not limited to, all local, state,
federal, and international privacy, confidentiality, consumer
protection, advertising, electronic mail, data security, data
destruction, and other similar laws, rules, and regulations,
whether in effect now or in the future;

X.  Known Performance Issues. There is no
existing pattern or repefition of customer complaints
regarding the Services and Deliverables, including
functionality or performance issues, and that the
Contractor's engineers have not currently identified any
repeating adverse impact on the Services or Deliverables,
including functionality or performance, for which the root
cause is believed to be a flaw or defect in the Services or
Deliverables. The foregoing warranty shall not extend to any
specifications provided by the County;

xi. ~ Computer Hardware. Contractor warrants
that, under normal use and service, the Computer Hardware
shall be free from defects in material and workmanship for a
period of sixty (60) days after delivery and acceptance of the
Computer Hardware to the County. The foregoing warranty
shall not apply to consumables or portions of the Computer
Hardware that are expendable by their nature;

i. If the Computer Hardware fails to meet
the warranties of Section xi and the County gives Contractor
written notice thereof during the warranty period, the
Contractor may correct the failure by repair, replacement, or
adjustment; or at the County's option and sole discretion, the
Contractor may take back the computer hardware and return
the purchase price to the County within thirty (30} after the
County provides the Contractor written notice of the defect,
whereupon the Contractor shall have no further obligation to
the County;

fi.  The County shall be solely responsible
for the selection, use, efficiency, and suitability of the
Computer Hardware; and

i The Contractor shall not be liable to
County for the warranty provisions of this Section xi, if:
Modifications are made to the Computer Hardware by other
than the Centractor; Attachments, features, or devices are
employed on the Computer Hardware that are not supplied
by the Contractor and are not approved in writing by the
Contractor; Other than the current version of the operating
system software available from the Confractor is used on the
Computer Hardware; or the computer hardware is subject to
misuse or abuse.

b. The County's Warranty. The County represents
and warrants that the County shall have the full power to
enter into and perform this Agreement and to make the grant
of rights contained herein, and the County's performance of

this Agreement shall not violate or conflict with any
agreement to which The County is a party.

4. The County’s Property. “The County's Property”
means any property or intellectual property provided by the
County, or its agents, to the Contractor for use in connection
with the Services, including, but not limited to, any data,
images, programming, computer code, photographs,
illustrations, graphics, audio clips, video clips, or text. The
County grants the County a non-exclusive, non-transferable,
non-sublicensable, terminable at-will license to use the
County's Property solely for the County's benefit in
performing the Services. Upoen the County's written request
or upon expiration of this Agreement or termination of this
Agreement for any reason, the foregoing license shall
immediately terminate. All County Property shall be deemed
County Confidential Information.

5. Confidentiality.

a. Confidential Information. Except as provided in
Exhibit B, section 19,and Exhibit £ (Standard Business
Associate Agreement), each Party agrees that all
information supplied by one Party and its affiliates and
agents (collectively, the “Disclosing Party”) to the other
("Receiving Party"} including, without fimitation, (i} source
code, prices, frade secrets, databases, designs and
techniques, engine protocols, models, displays and
manuals, and the selection, coordination, and arrangement
of the contents of such materials; and (ii) any unpublished
information conceming research activities and plans,
customers, markefing or sales plans, sales forecasts or
results of marketing efforts, pricing or pricing strategies,
costs, operational techniques, strategic plans, information
relating to the County's customers, business partners, and
personnel, Personal Data (as defined below), and
unpublished financial information, including information
conceming revenues, profits and profit margins will be
deemed confidential and proprietary to the Disclosing Party,
regardiess of whether such information was disclosed
intentionally or unintentionally or marked as “confidential” or
‘proprietary”  (*Confidential Information”), provided,
however, that Work Product assigned to the County
pursuant to this Agreement shall be Confidential Information
of the County.

b. Exclusions. Confidential Information will not
include any information or material, or any element thereof,
whether or not such information or material is Confidential
Information for the purposes of this Agreement, to the extent
any such information or material, or any element thereof: (a)
has previously become or is generally known, unless it has
become generally known through a breach of this
Agreement or a similar confidentiality or non-disclosure
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agreement, obligation or duty; (b) was already rightfully
known to the Receiving Party prior to being disclosed by or
obtained from the Disclosing Party as evidenced by written
records kept in the ordinary course of business or by proof
of actual use by the Receiving Party; (c) has been ar is
hereafter rightfully received by the Receiving Party from a
third person (other than the Disclosing Party) without
restriction or disclosure and without breach of a duty of
confidentiality to the Disclosing Party; or (d) has been
independently developed by the Receiving Parly without
access to Confidential Information of the Disclosing Party. [t
will be presumed that any Confidential Information in a
Receiving Party's possession is not within exceptions (b), (c)
or (d) above, and the burden will be upon the Receiving
Party to prove otherwise by records and documentation.

c. Treatment of Confidential Information. Each
Party recognizes the importance of the other's Confidential
Information. {n particular, each Party recognizes and agrees
that the Confidential information of the other is critical to their
respective businesses and that neither Party would enter
into this Agreement without assurance that such information
and the value thereof will be protected as provided in this
Section 12 and elsewhere in this Agreement. Accordingly,
each Party agrees as follows: (a) the Receiving Party will
hold any and all Confidential Information it obtains in strictest
confidence and will use and permit use of Confidential
Information solely for the purposes of this Agreement.
Without limiting the foregoing, the Receiving Party shall use
at least the same degree of care to avoid disclosure or use
of this Confidential Information as the Recsiving Party
employs with respect to its own Confidential Information of a
like impartance, which shall not be less than the standard of
care imposed by applicable laws and regulations relating to
the protection of such information and, in the absence of any
legally imposed standard of care, the standard shall be that
of a reasonable person under the circumstances; (b) the
Receiving Party may disclose or provide access fo its
responsible employees who have a need to know and may
make copies of Confidential Information only to the extent
reasonably necessary fo carry out its obligations hereunder;
and (c) the Receiving Party currently has, and for so long as
it possesses Confidential Information of the Disclosing
Party, it will maintain in effect and enforce, rules and policies
to protect against access to or use or disclosure of
Confidential Information other than in accordance with this
Agreement, including without limitation written instruction to
any agreements with employees and agents who are bound
by an obligation of confidentiality no less restrictive than set
forth in this Agreement to ensure that such employees and
agents protect the confidentiality of Confidential Information.
The Receiving Party will instruct and require its employees
and agents not to disclose Canfidential Information to third

parties, including without limitation  customers,
subcontractors or cansultants, without the Disclosing Party's
prior written consent; and will notify the Disclosing Party
immediately of any unauthorized disclosure or use, and will
cooperate with the Disclosing Party to protect all proprietary
rights in and ownership of its Confidential Information.

d. Personal Data. In connection with this Agreement
and performance of the Services, The Contractor may be
provided or obtain, from the County or otherwise, Personal
Data, as defined below, peraining to the County's
personnel, directors and officers, agents, subcontractors,
investors, and customers and (i) may need to process such
Personal Data and/or transfer it, all subject to the restrictions
set forth in this Agreement and otherwise in compliance with
all applicable foreign and domestic laws and regulations for
the sole purpose of performing the Services. For purposes
of this Agreement ‘Personal Data’ shalf mean any
information relating to an identified or identifiable individual,
For the avoidance of doubt, Personal Data shall include, but
not be limited to, all “nonpublic personal information,” as

“defined under the Gramm-Leach-Bliley Act (15 United

States Code ("U.S.C.") § 6801 et seq.), “protected health
information” as defined under the Health and Insurance
Portability and Accountability Act of 1996 (42 U.S.C. §
1320d), “cardholder information” under the Payment Card
Industry (‘PCI) Data Security Standard, and “Personal
Data’ as that term is defined in EU Data Protection Directive
(Directive 95/46/EEC) on the protection of individuals with
regard to processing of personal data and the free
movement of such data. "Process” or “Processing” shall
mean any operation or set of operations performed upon the
Personal Data, whether or not by automatic means,
including coilection, recording, organization, use, transfer,
disclosure, storage, manipulation, combination and deletion
of Personal Data.

e. Treatment of Personal Data, Without limiting any
other warranty or obligation specified in this Agreement, and
in particular the confidentiality provisions of this section,
during the Term and thereafter in perpetuity, The Contractor
will not gather, store, log, archive, use or otherwise retain
any Personal Data in any manner and will not disclose,
distribute, sell, share, rent or otherwise transfer any
Personal Data to any third party, except as expressly
required to perform its obligations under this Agreement or
as The Contractor may be expressly directed in advance in
writing by the County. The Contractor represents,
covenants, and warrants that the Contractor will use
Personal Data only in compliance with (i) this Agreement, (ii)
the County’s current privacy policy, Warren County Policy
for Red Flags Identity Theft Prevention, Resolution 485 of
2024, effective December 20, 2024, available at www.
Warrencountyny.goviMMA, and (i) all applicable local,
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state, federal, and international laws and regulations
(including but not limited to ail current and future laws and
regulations relating to privacy, confidentiality, consumer
protection, advertising, electronic mail, data security, data
destruction, and other similar laws, rules, and regulations).
The Contractor will immediately notify the County of any
actual or suspected breach of confidentiality or security with
regard to Personal Data, At no additional charge or cost to
the County, The Confractor will fully cooperate with the
County in investigating the breach, including, but not limited
to, the provision of system, application, and access logs,
conducting forensics reviews of relevant systems, imaging
relevant media, and making personnel available for
interview. On notice of any actual or suspected breach, the
Contractor will immediately institute appropriate controls to
maintain and preserve all electronic evidence relating to the
breach in accordance with industry best practices. In the
event any breach of security or confidentiality with regard to
Personal Data by the Contractor or its agents requires
notification to an individual under any law, rule, or regulation,
the County will have sole control over the timing, content,
and method of notification and the Contractor will promptly
reimburse the County for all costs and expenses incurred
as a result of the breach, including but not limited to, notice,
print and mailing costs, and the costs of obtaining credit
monitoring services and identity theft insurance for the
individuals whose Personal Data was or may have been
compromised. At no charge to the County, The Contractor
will cooperate with the County and any regulator or other
governmental entity having jurisdiction over the County or
the Personal Data relating to the Contractor's performance
of this Agreement and possession and use of the Personal
Data.

f.  Retention of Personal Data. The Contractor will
not retain any Personal Data for any period longer than
necessary for the Contractor to fulfill its obligations under
this Agreement. As soon as the Contractor no longer needs
to retain such Personal Data in order to perform its duties
under this Agreement, the Contracter will promptly return or
destroy or erase ail originals and copies of such Personal
Data.

g. Compelled Disclosures. To the extent required
by applicable law or by lawful order or requirement of a court
or governmental authority having competent jurisdiction over
the Receiving Party, the Receiving Party may disclose
Confidential information in accordance with such law or
order or requirement, subject to the following conditions: as
soon as possible after becoming aware of such faw, order or
requirement and prior to disclosing Confidential infarmation
pursuant thereto, the Receiving Party will so notify the
Disclosing Party in writing and, if possible, the Receiving
Parly will provide the Disclosing Party notice not less than

five (5) business days prior to the required disclosure. The
Receiving Party will use reasonable efforts not to release
Confidential Information pending the outcome of any
measures taken by the Disclosing Pary to contest,
otherwise oppose or seek to limit such disclosure by the
Receiving Party and any subsequent disclosure or use of
Confidential Information that may result from such
disclosure. The Receiving Party will cooperate with and
provide assistance to the Disclosing Parly regarding such
measures. Notwithstanding any such compelled disclosure
by the Receiving Party, such compelled disclosure will not
otherwise affect the Receiving Party's obligations hereunder
with respect to Confidential Information so disclosed.

h. Return of Confidential Information. On the
County's written request or upon expiration or termination of
this Agreement for any reason, the Contractor will promptly:
(a) return or destroy, at the County's option, all originals and
copies of all documents and materials it has received
containing the County's Confidential Information; and (b)
deliver or destroy, at the County's option, all originals and
copies of all summaries, records, descriptions,
modifications, negatives, drawings, adoptions and other
documents or materials, whether in writing or in machine-
readable form, prepared by the Contractor, prepared under
its direction, or at its request from the documents and
materials referred to in subparagraph (a), and provide a
notarized written statement to the County certifying that all
documents and materials referred to in subparagraphs (a)
and (b) have been delivered to the County or destroyed, as
requested by the County. On termination or expiration of this
Agreement, the County shall retum or destoy all The
Contractor Confidential Information (excluding items
licensed to the County hereunder or that are required for use
of the Deliverables}, at The Contractor's option.

i.  Non-Exclusive Equitable Remedy. Each Party
acknowledges and agrees that due to the unique nature of
Confidential Information there can be no adequate remedy
at law for any breach of its obligations hereunder, that any
such breach or threatened breach may allow a Party or third
parties to unfairly compete with the other Party resulfing in
irreparable harm to such Party, and therefore, that upon any
such breach or any threat thereof, each Party will be entitled
to appropriate equitable remedies and may seek and abtain
injunctive relief from a court of competent jurisdiction without
the necessity of proving actual loss or posting of a bond or
other security, in addition to whatever remedies either of
them might have at law or equity. Any breach of this Section
12 will constitute a material breach of this Agreement and be
grounds for immediate termination of this Agreement in the
exclusive discretion of the non-breaching Party.
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6. Data Security: The Contractor will maintain and
enforce safety and physical security procedures with respect
to its access, use, and possession of the County's
Confidential Information, including Personal Data, that are
(a} at least equal to industry standards for such types of
locations, and (b) which provide reasonably appropriate
technical and organizational safeguards against accidental
or unlawful destruction, loss, alteration or unauthorized
disclosure or access of such information. Without limiting the
generality of the foregoing, The Contractor will take all
reasonable measures to secure and defend its location and
equipment against “hackers” and others who may seek,
without authorization, to modify or access the Contractor's
systems or the information found therein. The Confractor will
periodically test its systems for potential areas where
security could be breached. The Contractor will immediately
report to the County any breaches of security or
unauthorized access fo the Countys Confidential
Information, including Personal Data, that the Contractor
detects or becomes aware of The Contractor will use
diligent efforts to remedy such breach of security or
unauthorized access in a timely manner and deliver to the
County a root cause assessment and future incident
mitigation plan with regard to any breach of security or
unauthorized access affecting the Confidential Information,
including Personal Data. The Contractor shall provide the
County all written details regarding the Contractor’s internal
investigation regarding any security breach. Upon the
County's request, the Contractor will provide a second more
in-depth investigation and results of findings. The Contractor
agrees not to notify any reguiatory authority nor any
customer or consumer, on behalf of the County, unless the
County specifically requests in writing that the Confractor do
so0. The Contractor and the County will work together to
formulate a plan to rectify all security breaches, At a
minimum, the Contractor represents, promises and warrants
that it shall adhere to the global data protection and privacy
laws and their security protocols including, but not fimited to
the following: General Data Protection Regulation (GDPR);
Health Insurance Portability and Accountability Act (HIPAA);
Gramm-Leach-Bliley Act (GLBA); and Federal Information
Security Management Act (FISMA). The County in the event
of a security breach due to the negligence, malicious
actions, omissions, or misconduct of the Confractor, the
Contractor, as the data custodian of the security breach, will
comply and be financially responsible for all remediation
efforts as required by applicable federal and state law
suffered by the County in the provision of the product andfor
services provided.

7. Intellectual Property: Intellectual property in the

hardware and/or software or other works created or licensed

by the Contractor, including all software source code,
documents, and materials used in performing services will
remain the property of the Contractor. Contractor property
specifically excludes County content. The County shall not
license, sublicense, sell, resell, reproduce, transfer, assign,
distribute or otherwise commercially exploit or make
available to any third party any Contractor property in any
way, except as specifically provided in Exhibit A's Scope of
Work.

The Contractor grants the County a nontransferable,
nontransferable, nonexclusive, non-assignable license to
access and use Contractor property associated with any
valid and effective Scope of Work provided in Exhibit A for
the term of the agreement stated. The Contractor agrees to
provide periodic updates to the product and service provided
in accordance with County IT standards.

8. Contractor Support: The Contractor shall provide
support for the product and/or services stated in Exhibit A of
this agreement. The County as a government agency
reserves the right to obtain emergency services, as needed,
and atthe agreed upon price structure outfined within Exhibit
A, if the County identifies the support for the need for the
product and/or services to be an emergency as defined by
section 103(4) of the General Municipal Law

9. Termination Assistance Services. Upon the
expiration of this Agreement or its termination by either Party
for any reason, including the breach of this Agreement by
the other Party, the rights of the County shall in any and all
events be provided as set forth in this Section (“Termination
Assistance Services"). Unless the Parties have specifically
agreed upon a termination transition plan prior to the time of
termination (the “Termination Transition Plan"), the rights
of the County upon any termination shall be as set forth in
this Section. If a Termination Transition Plan has been
agreed to, then the rights of the County upon any expiration
or termination of this Agreement shall be as set forth in the
most recent approved Termination Transition Plan, and also
as set forth in this Section. In the event of any inconsistency
between this Section and the applicable Termination
Transition Plan, this Section shall govern. If no Termination
Transition Plan has been agreed to by the Parties at the time
of any termination of this Agreement, then the Contractor
shall continue to perform the services under the Agreement,
at performance standards and service levels in effect at the
time of termination or expiration, as well as the transition
assistance services, which services shall be provided as set
forth in this Section. The Contractor shall provide the County
with all of the services and all of the transition services as
provided in this Section and in the then most recent version
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of the Termination Transition Plan, if any. The duty of the
Contractor to provide such services shall be conditioned on
the County continuing to comply with its obligations under
the Agreement, including payment of all fees. The
Contractor shall have no right to withhold or [imit its
performance or any of such transition services on the basis
of any alleged breach of this Agreement by the County, other
than a failure by the County to timely pay the amounts due
hereunder during the ftransition period. The County shall
have the right to seek specific performance of this Section in
any court of competent jurisdiction and the Coniractor
hereby waives any defense that damages are an adequate
remedy. Compliance with this Section by either Party shall
not constitute a waiver or estoppel with regard to any rights
or remedies available to the Parties. The Contractor will (i)
meet with the County as soon as practicable after a notice
of termination or notice of a decision to not extend this
Agreement has been given, to discuss any potential
modifications to the then most current Termination
Transition Plan, if any, (i) use all commercially reasonable
efforts to assist the County effecting a transition of the
services provided by the Contractor hereunder, in
accordance with industry best practices, to the County or
another vendor chosen by the County, and (iii) be
compensated for all transition related services and costs by
payment by the County in accordance with the rates set forth
in this Agreement. The Contractor will provide transition
services for a period defined in the Termination Transition
Plan, if any, butin no event less than six (6) months following
the expiration or termination of this Agreement. Thereatfter,
the Contractor shall provide extensions of transition support
services as requested by the County in serial thirty (30) day
extension terms for up to an additional six (6) months. The
total period of transition support services, including all
extensions provided for herein, shall not exceed twelve (12)
months.

10. Marketing: The Contractor must receive prior written
permissian from the County before identifying the County,
using any of its identifying information including logos and
County specific services, and any of the product and/or
services provided under Exhibit A of this agreement.
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