


Section 9.02 [Intentionally Omitted]

ARTICLE 10. TERMINATION AND DEFAULT

Section 10.01 Termination by the City Without Cause

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

B. If the City terminates this Agreement pursuant to this Section, the following provisions
apply. The City shall not incur or pay any further obligation pursuant to this Agreement beyond the
termination date set by the City pursuant to Section 10.05. The City shall pay for services provided in
accordance with this Agreement prior to the termination date.

Section 10.02 [Intentionally Omitted]

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

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

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

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

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

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

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

c. a criminal violation of any state or federal antitrust law;

d. violation of the Racketeer Influence and Corrupt Organization Act, 18

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

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

f. an offense indicating a lack of business integrity that seriously and
directly affects responsibility as a City vendor.

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

6. If the Contractor or any of its officers, directors, partners, five percent (5%) or
greater shareholders, principals, or other employee or person substantially involved in its
activities makes or causes to be made any false, deceptive, or fraudulent material statement, or
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fail to make a required material statement in any bid, proposal, or application for City or other
government work.

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

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

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

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

Section 10.04 Force Majeure

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

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

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

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

Section 10.06 Miscellaneous Provisions

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

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

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

ARTICLE 11. PROMPT PAYMENT AND ELECTRONIC FUNDS TRANSFER

Section 11.01 Prompt Payment

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

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

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

Section 11.02 Electronic Funds Transfer

A. In accordance with Admin. Code § 6-107.1, the Contractor agrees to accept payments
under this Agreement from the City by electronic funds transfer. An electronic funds transfer is any
transfer of funds, other than a transaction originated by check, draft, or similar paper instrument, which is
initiated through an electronic terminal, telephonic instrument or computer or magnetic tape so as to
order, instruct, or authorize a financial institution to debit or credit an account. Prior to the first payment
made under this Agreement, the Contractor shall designate one financial institution or other authorized

payment agent and shall complete the “EFT Vendor Payment Enrollment Form” available from the
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Agency or at http://www.nyc.gov/dof in order to provide the commissioner of the Department of Finance
with information necessary for the Contractor to receive electronic funds transfer payments through the
designated financial institution or authorized payment agent. The crediting of the amount of a payment to
the appropriate account on the books of a financial institution or other authorized payment agent
designated by the Contractor shall constitute full satisfaction by the City for the amount of the payment
under this Agreement. The account information supplied by the Contractor to facilitate the electronic
funds transfer shall remain confidential to the fullest extent provided by Law.

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

ARTICLE 12. CLAIMS

Section 12.01 Choice of Law

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

Section 12.02 Jurisdiction and Venue

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

Section 12.03 Resolution of Disputes

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

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

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

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

D. Presentation of Dispute to Agency Head.

1. Notice of Dispute and Agency Response. The Contractor shall present its
dispute in writing (“Notice of Dispute”) to the Agency Head within the time specified herein, or, if
no time is specified, within thirty (30) Days of receiving written notice of the determination or
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action that is the subject of the dispute. This notice requirement shall not be read to replace any
other notice requirements contained in the Agreement. The Notice of Dispute shall include all the
facts, evidence, documents, or other basis upon which the Contractor relies in support of its
position, as well as a detailed computation demonstrating how any amount of money claimed by
the Contractor in the dispute was arrived at. Within thirty (30) Days after receipt of the complete
Notice of Dispute, the ACCO or other designee of the Agency Head, shall submit to the Agency
Head all materials he or she deems pertinent to the dispute. Following-initial submissions-to-the
Agency Head, either party may demand of the other the production of any document or other
material the demanding party believes may be relevant to the dispute. The requested party shall
produce all relevant materials that are not otherwise protected by a legal privilege recognized by
the courts of New York State. Any question of relevancy shall be determined by the Agency
Head whose decision shall be final. Willful failure of the Contractor to produce any requested
material whose relevancy the Contractor has not disputed, or whose relevancy has been
affirmatively determined, shall constitute a waiver by the Contractor of its claim.

2. Agency Head Inquiry. The Agency Head shall examine the material and may, in
his or her discretion, convene an informal conference with the Contractor and the ACCO or other
designee of the Agency Head, to resolve the issue by mutual consent prior to reaching a
determination. The Agency Head may seek such technical or other expertise as he or she shall
deem appropriate, including the use of neutral mediators, and require any such additional
material from either or both parties as he or she deems fit. The Agency Head'’s ability to render,
and the effect of, a decision hereunder shall not be impaired by any negotiations in connection
with the dispute presented, whether or not the Agency Head participated therein. The Agency
Head may or, at the request of any party to the dispute, shall compel the participation of any other
contractor with a contract related to the work of this Agreement and that contractor shall be bound
by the decision of the Agency Head. Any contractor thus brought into the dispute resolution
proceeding shall have the same rights and obligations under this Section as the Contractor
initiating the dispute.

3. Agency Head Determination. Within thirty (30) Days after the receipt of all
materials and information, or such longer time as may be agreed to by the parties, the Agency
Head shall make his or her determination and shall deliver or send a copy of such determination
to the Contractor and ACCO or other designee of the Agency Head, together with a statement
concerning how the decision may be appealed.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

5. Notification of CDRB Decision. The CDRB shall send a copy of its decision to
the Contractor, the ACCO, the Corporation Counsel, the Comptroller, and the CCPO. A decision
in favor of the Contractor shall be subject to the prompt payment provisions of the PPB Rules.
The required payment date shall be thirty (30) Days after the date the parties are formally notified
of the CDRB’s decision.

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

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

Section 12.04 Claims and Actions

A. Any claim against the City or Department based on this Agreement or arising out of this
Agreement that is not subject to dispute resolution under the PPB Rules or this Agreement shall not be
made or asserted in any legal proceeding, unless the Contractor shall have strictly complied with all
requirements relating to the giving of notice and of information with respect to such claims as provided in
this Agreement.

B. No action shaii be instituted or maintained on any such ciaims uniess such action shall be
commenced within six (6) months after the date of filing with the Comptroller of the certificate for the final
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payment under this Agreement, or within six (6) months of the termination or expiration of this Agreement,
or within six (6) months after the accrual of the cause of action, whichever first occurs.
Section 12.05 No Claim Against Officers, Agents or Employees
No claim shall be made by the Contractor against any officer, agent, or employee of the City in
their personal capacity for, or on account of, anything done or omitted in connection with this Agreement.
Section 12.06 General Release

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

Section 12.07 No Waiver

Waiver by either the Department or the Contractor of a breach of any provision of this Agreement
shall not be deemed to be a waiver of any other or subsequent breach and shall not be construed to be a
modification of the terms of the Agreement unless and until the same shall be agreed to in writing by the
parties as set forth in Section 9.01.

ARTICLE 13. APPLICABLE LAWS

Section 13.01 PPB Rules
This Agreement is subject to the PPB Rules. In the event of a conflict between the PPB Rules
and a provision of this Agreement, the PPB Rules shall take precedence.
Section 13.02 All Legal Provisions Deemed Included
Each and every provision required by Law to be inserted in this Agreement is hereby deemed to
be a part of this Agreement, whether actually inserted or not.
Section 13.03 Severability / Unlawful Provisions Deemed Stricken
If this Agreement contains any unlawful provision not an essential part of the Agreement and
which shall not appear to have been a controlling or material inducement to the making of this
Agreement, the unlawful provision shall be deemed of no effect and shall, upon notice by either party, be
deemed stricken from the Agreement without affecting the binding force of the remainder.
Section 13.04 Compliance With Laws
The Contractor shall perform all services under this Agreement in accordance with all applicable
Laws as are in effect at the time such services are performed.
Section 13.05 [Intentionally Omitted]
Section 13.06 [Intentionally Omitted]

Section 13.07 Participation in an International Boycott

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

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

C. The Contractor shall comply in all respects, with the provisions of Admin. Code § 6-114
and the rules issued by the Comptroller thereunder.
Section 13.08 MacBride Principles

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

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

C. This Section does not apply if the Contractor is a not-for-profit corporation.
Section 13.09 [Intentionally Omitted]
ARTICLE 14. MISCELLANEOUS PROVISIONS

Section 14.01 Conditions Precedent

A This Agreement shall be neither binding nor effective unless and until it is registered
pursuant to Charter § 328.
B. The requirements of this Section shall be in addition to, and not in lieu of, any approval or

authorization otherwise required for this Agreement to be effective and for the expenditure of City funds.

Section 14.02 Merger

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

Section 14.03 Headings

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

Section 14.04 Notice

A The Contractor and the Department hereby designate the business addresses specified
at the beginning of this Agreement as the places where all notices, directions, or communications from
one such paily to the other party shaii be deiivered, or to which they shaii be maiied. Either party may
change its notice address at any time by an instrument in writing executed and acknowledged by the
party making such change and delivered to the other party in the manner as specified below.
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B. Any notice, direction, or communication from either party to the other shall be in writing
and shall be deemed to have been given when (i) delivered personally; (ii) sent by certified mail, return
receipt requested; (iii) delivered by overnight or same day courier service in a properly addressed
envelope with confirmation; or (iv) sent by fax or email and, unless receipt of the fax or e-mail is
acknowledged by the recipient by fax or e-mail, deposited in a post office box regularly maintained by the
United States Postal Service in a properly addressed, postage pre-paid envelope.

C. Nothing in this Section shall be deemed to serve as a waiver of any requirements for the
service of notice or process in the institution of an action or proceeding as provided by Law, including the
New York Civil Practice Law and Rules.

(DSNY 6-15-11) 21 City Standard Contract
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CITY OF NEW YORK @ DEPARTMENT OF FINANCE © TREASURY DIVISION

INVE | DIRECT DEPOSIT/ELECTRONIC FUNDS TRANSFER (EFT)
Finance VENDOR PAYMENT ENROLLMENT FORM

Mail to: NYC Department of Finance, Treasury Division, 66 John Street, 12th Floor, New York, NY 10038 -
Attention: EFT, or Fax to: EFT at 212-361-7063.

INSTRUCTIONS: Please complete all sections of this Enrollment Form and attach a voided check or a copy of an en-
coded deposit slip that includes an imprinted vendor’s name. See the reverse side for more information and instructions.

SECTION | - VENDOR INFORMATION

1. SOCIAL SECURITY NUMBER OR TAXPAYER ID NUMBER: I I T 1 1 T T
(AS IT APPEARS ON W-9 FORM)

2. VENDOR NAME (AS IT APPEARS ON W-9 FORM):

3. VENDOR’S ADDRESS (FOR EFT ENROLLMENT PURPOSES):

4. VENDOR’S EMAIL ADDRESS:

5. CONTACT PERSON NAME: CONTACT PERSON TELEPHONE NUMBER:

SECTION Il - FINANCIAL INSTITUTION INFORMATION

1. BANK ACCOUNT NUMBER: 2. ACCOUNT NAME:

3. BANK NAME :

4. BANK BRANCH ADDRESS:

5. ROUTING TRANSIT NUMBER: T T T . T T 6. ACCOUNT TYPE - MUST BE EITHER CHECKING OR SAVINGS:
(LOCATED AT THI'E()BOTTOM (CHECK ONE BOX ONLY)
OF YOUR CHEC
. L L L L — D CHECKING D SAVINGS
7. DIRECT DEPOSIT/ACH/EFT COORDINATOR’S NAME: TELEPHONE NUMBER:

SECTION lil - VENDOR SIGNATURE

VENDOR SIGNATURE PRINT NAME DATE

TREA-0913 Rev. 11/17/08



CITY OF NEW YORK ¢ DEPARTMENT OF FINANCE ® TREASURY DIVISION

DIRECT DEPOSIT/ELECTRONIC FUNDS TRANSFER (EFT)
VENDOR PAYMENT ENROLLMENT FORM

Please complete all sections of the Direct Deposit EFT Enrollment Application-and for-
ward the completed application along with a voided check or a copy of an encoded de-
posit slip that includes an imprinted vendor’'s name to: NYC Department of Finance,
Treasury Division, 66 John Street, 12th Floor, New York, NY 10038 - Attention: EFT,
or Fax to: EFT at 212-361-7063.

SECTION | - VENDOR INFORMATION
1.

o A LN

SECTION 1l - FINANCIAL INSTITUTION INFORMATION

1.

o a0 & W N

7.

SECTION Ill - VENDOR SIGNATURE

Sign and date where indicated.

_________GENERAL INSTR

Enter the vendor’s social security number or taxpayer ID number, the 9-digit num-
ber reported on the W-9 form.

Provide the name of the vendor (as it appears on the W-9).
Enter the vendor’s complete address for EFT correspondence associated with this account.
Provide the vendor’s E-mail address, if you have one.

Indicate the name and telephone number of the vendor’s contact person. (If you
are enrolling yourself individually, you are the contact person.)

Indicate the vendor’s bank account number.

Indicate the vendor’s account name.

Provide bank’s name

Provide the complete address of your bank.

Indicate 9-digit routing (ABA) transit number (located at the bottom of your check).

Indicate type of account. Account must be designated as either checking or sav-
ings. (Check one box only).

List name and telephone number of your bank’s Direct DeposiVEFT Coordinator.




ANSWERS TO FREQUENTLY ASKED QUESTIONS
m ABOUT THE NEW YORK CITY

DIRECT DEPOSIT/ELECTRONIC TRANSFER (EFT)
FOR CITY VENDORS

Finance

1.  WHAT ARE THE BENEFITS OF DIRECT DEPOSIT?

There are several advantages to direct deposit:

e Payments are secure — Paper checks can be lost in the mail or stolen, but money deposited directly into
your account is more secure.

e Payments arrive sooner - You don't have to wait for a check to arrive in the mail. Payment by direct de-
posit goes directly into your bank account, saving days of waiting for checks to clear.

e You save time — Money deposited into your bank account is automatic. You save the time you used to
spend at the bank depositing the check.

2. AMIREQUIRED TO ENROLL?

All vendors with City contracts over $25,000, and human service providers are required to enroll in the pay-
ment Direct Deposit program. All vendors are encouraged to enroll n the program.

3. ARE MY PAYMENTS GOING TO BE PROCESSED ON THE SAME SCHEDULE AS THEY WERE BEFORE
DIRECT DEPOSIT/EFT?

Yes.
4. HOW QUICKLY WILL A PAYMENT BE DEPOSITED INTO MY ACCOUNT?

Payments are deposited two business days after the date of issuance. Saturdays, Sundays, and legal holi-
days are not considered business days.

5. HOW WILL | KNOW WHEN THE PAYMENT IS IN OUR BANK ACCOUNT?

You may contact your bank directly to confirm the deposit. In addition, once you are enrolled in direct deposit,
Finance will email you a link that will allow you to get electronic access to all of your payment information
through a website called the Payee Information Portal, or PIP.

6. HOW WILL | KNOW WHAT THE PAYMENT IS FOR?

All payment information is transferred electronically to your bank from the City’s Financial Information Serv-
ices Agency. The City of New York now offers vendor access to the Payee Information Portal (PIP), which per-
mits them, if they enroll in this program, to track up to three years of issued payments, as well as all scheduled
payments. Direct deposits may reflect several invoices from one or more agencies, but the Payee Informa-
tion Portal will provide information about each and every payment.

7. 'WHATIF THERE IS A DISCREPANCY IN THE AMOUNT WE REQUESTED AND THE AMOUNT WE RECEIVED?
Please contact your agency representative.
8. CANDIRECTDEPOSITS BE CREDITED TO THE WRONG ACCOUNT? IF THAT HAPPENS, WHO IS RESPONSIBLE?

Once a vendor is enrolled in Direct Deposit, it is highly unlikely that a payment would be posted to the wrong
account. If the bank account information is incorrect, the receiving bank will reject the payment and the De-
partment of Finance will be notified. Finance will notify the agency and/or vendor and together we will do what-
ever is necessary to correct the problem. In order not to delay your payment, we will issue check(s) for your

payment until the problem is resolved.




10.

1.

12.

13.

WHAT MUST | DO IF | CHANGE MY BANK OR MY ACCOUNT NUMBER?

Whenever you change any information or close your account, you must notify the Finance Treasury Division,
in writing, indicating the type of change you are requesting (i.e. change in bank, change in bank account num-
ber). A copy of an imprinted voided check or imprinted, encoded deposit slip with the new account informa-
tion must be included with your letter. Mail correspondence to: Department of Finance, Treasury Division, 66
John Street, 12th Floor, New York, New York 10038, Att: Direct Deposit/EFT.

It is important that you do not close the account that is linked to your direct deposits until the new account has
been established and payments are being credited 1o your new account. When the change is complete, you
may then close the old account. If, however the account is closed and direct deposit payments are returned,
you must provide the Department of Finance with new account information, including a copy of an imprinted
voided check or imprinted encoded deposit slip. The new account data will be verified with your bank (“pre-
note”), for a period of approximately 10 calendar days, during which only paper checks are available. At the
conclusion of a successful “pre-note,” you will again be activated for EFT, and future deposits will be made to
the new account.

CAN | CANCEL MY DIRECT DEPOSIT ENROLLMENT?

If you have a contract with the City for more than $25,000 per year, or if you are a human service provider,
the law requires that you receive your payments by direct deposit. Other vendors may cancel their participa-
tion in the program by sending a letter indicating the effective date of cancellation enroliment. Mail Corre-
spondence to Department of Finance, Treasury Division, 66 John Street, 12th Floor, New York, New York
10038, Att: EFT

HOW DO | KNOW IF | AM A HUMAN SERVICE PROVIDER?

Human service providers are defined as those vendors such as health care organizations, educational insti-
tutions, and religious institutions who provide services to people. If you have a question about whether you
are a human service provider please call: 212-487-2592.

DO I NEED TO SEND SEPARATE DIRECT DEPOSIT ENROLLMENT FORMS FOR EACH CITY AGENCY
WITH WHICH | DO BUSINESS?

No. One enroliment form is sufficient.

WHAT IF MY TAX ID # CHANGES? HOW DOES THIS AFFECT MY DIRECT DEPOSIT? WHO SHOULD BE
NOTIFIED?

In the event of a change of Tax ID#, you must complete and send a new W-9 form to the agency with which
you do business. Send the completed W-9 to the Comptroller’s Office, One Centre St., Room 828, New York,
NY 10007, or by FAX: 212-815-8555. Once the Comptroller has registered the change, you must notify the
Department of Finance and submit a new direct deposit enroliment form. You may download a substitute W-
9 at: comptroller.nyc.gov.

—>» Download Direct Deposit Enrollment Form

FAQ - EFT - Rev. 03/20/09






