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PROFESSIONAL SERVICES AGREEMENT 

This Professional Services Agreement (the “Agreement”), effective April 2, 2025, is 
between the COUNTY OF ONEIDA, a municipal corporation organized and existing under the 
laws of the State of New York, having its principal offices at 800 Park Avenue, Utica, New York 
13501 (hereinafter referred to as the “Owner”), and C & S Engineers, Inc., a domestic business 
corporation, with principal offices located at 499 Col. Eileen Collins Boulevard, Syracuse, New 
York 13212 (hereinafter referred to “C&S”). 

WITNESSETH 

WHEREAS, the Owner requires certain experience and knowledge with regard to certain  
projects at Griffiss International Airport; and  

WHEREAS,  C&S possesses the requisite skills, knowledge, and experience to provide 
such services, as set forth in said terms below; and 

WHEREAS, the Owner solicited bids with respect to the services to be provided pursuant 
to this agreement; and 

WHEREAS, C&S was the successful bidder; and 

WHEREAS, the Owner deems it beneficial to enter into this Agreement with C&S to 
provide aforementioned services; and 

NOW, THEREFORE, in consideration of the mutual promises made herein, the parties 
agree as follows: 

1. Scope of Services. C&S shall provide the services set forth in the proposal annexed 
hereto as Exhibit A and made a part hereof. 

2. Term. This Agreement shall commence on April 2, 2025 and continue until 
December 31, 2025.  

3. Payment. The Owner shall pay C&S a lump sum of $15,320.00 (Fifteen Thousand 
Three Hundred Twenty Dollars) for the Services provided by C&S pursuant to this Agreement. 
C&S shall be paid upon presentation to the Oneida County Comptroller of a properly completed 
County voucher. 

4. Indemnification. To the fullest extent permitted by applicable law, C&S shall 
indemnify and hold harmless, and at the Owner’s option, defend Oneida County and/or its officers, 
directors, members, agents, employees, contractors and other representatives, from and against any 
and all liabilities, damages, losses, costs, expenses (including, without limitation, any and all 
reasonable attorneys' fees and disbursements), causes of action, suits, liens, claims, damages, 
penalties, obligations, demands or judgments of any nature, including, without limitation, for 
death, personal injury and property damage, economic damage, and claims brought by third parties 
for personal injury and/or property damage (collectively, “Damages”), incurred by the Owner 
caused by any negligent act or omission, or intentional misconduct of C&S, its officers, agents, 
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employees (including C&S’s authorized personnel) arising out of or in connection with the 
exercise by C&S or any of C&S’s authorized personnel of the rights and privileges granted by or 
pursuant to this Agreement, except to the extent such Damages are caused by the sole negligence, 
unlawful act or omission, or intentional misconduct of the Owner. 

5. Performance of Services. 

a. C&S has the qualifications, the specialized skills, the experience, and the 
ability to properly perform the Services. C&S shall use its best efforts to 
perform the Services such that the results are satisfactory to the Owner. C&S 
shall be solely responsible for determining the location, method, details, and 
means of performing the Service.  

b. C&S acknowledges and agrees that it has no authority to enter into contracts 
that bind the Owner or create obligations on the part of the Owner without 
the prior written authorization of the Owner. 

6. Independent Contractor.  

a. It is expressly agreed that the relationship of C&S to the Owner shall be that 
of an independent contractor. C&S’s employees shall not be considered 
employees of the Owner for any purpose including, but not limited to, 
claims for unemployment insurance, workers’ compensation, retirement, or 
health benefits. C&S, in accordance with its status as an independent 
contractor, covenants and agrees that  it will conduct itself in accordance with 
such status, that its employees will neither hold themselves out as, nor claim 
to be,  officers or employees of the Owner by reason thereof and that they will 
not by reason thereof, make any claim, demand or application to or for any 
right or privilege applicable to an officer or employee of the Owner. 

b. C&S is free to undertake other work arrangements during the Term of this 
Agreement and may continue to make services available to the public. 

c. C&S shall be solely responsible for applicable taxes for all compensation 
paid to it under this Agreement, and for compliance with all applicable labor 
and employment requirements. The Owner shall not be responsible for 
withholding from the payments provided for services rendered for state or 
federal income tax, unemployment insurance, workers’ compensation, 
disability insurance or social security insurance (FICA).  

d. C&S shall indemnify and hold the Owner harmless from all loss or liability 
incurred by the Owner as a result of the Owner not making such payments 
or withholdings. 

e. If the Internal Revenue Service, Department of Labor, or any other 
governmental agency questions or challenges C&S’s independent 
contractor status, it is agreed that both the Owner and C&S shall have the 
right to participate in any conference, discussion, or negotiations with the 
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governmental agency, irrespective of with whom or by whom such 
discussions or negotiations are initiated. 

f. C&S agrees to comply with federal and state laws as supplemented in the 
Department of Labor regulations and any other regulations of the federal 
and state entities relating to such employment and Civil Rights 
requirements. 

7. Expenses. C&S is solely responsible for paying all of its business expenses related 
to furnishing the Services described herein, and shall not be reimbursed the cost of travel, 
equipment, tools, office space, support services, or other general operating expenses. 

8. Training. C&S’s employees shall not be required to attend or undergo any training 
by the Owner.  

9. Confidentiality. C&S agrees to maintain in confidence and not disclose to any 
person or entity, without Owner’s prior written consent, any confidential information, knowledge 
or data relating to the products, processes, or operations of Owner. 

10. Recordkeeping. C&S shall keep and maintain all records concerning the Services 
and upon termination of this Agreement shall return all such records to Owner.  

11. Non-Assignment and Subcontracting. C&S shall not assign, transfer, convey, 
sublet or otherwise dispose of this Agreement or of its right, title, or interest therein, or its power 
to execute this Agreement, to any other entity without the prior written consent of Owner. C&S 
shall not subcontract for the performance of the Services without the prior written consent of 
Owner. 

12. Advice of Counsel. Each party acknowledges that, in executing this Agreement, 
such party has had the opportunity to seek the advice of independent legal counsel and has read 
and understands all of the terms and provisions of this Agreement. 

13. Notices. All notices required herein shall be served on or mailed to the parties at 
the addresses indicated above. 

14. Governing Law and Venue. This Agreement shall be governed by the laws of the 
State of New York without regard to its conflicts of laws principles. Any action or proceeding 
relating to this Agreement must be brought in a court of competent jurisdiction located in Oneida 
County, New York. 

15. Non-Waiver. No provision of this Agreement shall be deemed to have been waived 
by either party, unless such waiver shall be set forth in a written instrument executed by such party. 
Any waiver by either of the parties of any of the provisions of this Agreement shall not imply 
preceding or subsequent waiver of that or any other provision, unless explicitly stated otherwise. 

16. Severability. If any provision of this Agreement or any part thereof is or becomes 
void or unenforceable by force or operation of law, the parties agree that the Agreement shall be 
reformed to replace the stricken provision or part thereof with a valid and enforceable provision 



25-1435 
 

that comes as close as possible to expressing the intention of the stricken provision. Further, the 
parties agree that all other provisions shall remain valid and enforceable. 

17. Entire Agreement. The terms of this Agreement, including Exhibit A (Proposal), 
Exhibit B (Terms and Conditions),  and the Oneida County Standard Contract Clauses Addendum, 
which are attached hereto, constitute the entire understanding and agreement of the parties and 
cancel and supersede all prior negotiations, representations, understandings or agreements, 
whether written or oral, with respect to the subject matter of this Agreement. No waiver, alteration, 
or modification of and provisions of this Agreement shall be binding unless in writing and signed 
by the duly authorized representative of the parties sought to be bound. 

IN WITNESS WHEREOF the parties have executed this Agreement effective the day 
and year first above written. 

 

ONEIDA COUNTY:     C & S Engineers, Inc.: 
 
 
 
By: _____________________________ By: _____________________________ 
 Anthony J. Picente, Jr.   Name:  
 County Executive    Title: 
 
Date: ______________    Date: ______________ 
 
 
Approved  
 
_______________________ 
Amanda L. Cortese-Kolasz, Esq.  
County Attorney     
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EXHIBIT "B" 

TERMS & CONDITIONS 

These Tenns and Conditions govern the perfonnance by or 
through C&S of the Scope of Services set forth in the Exhibit A of 
this Agreement. Capitalized tenns used herein, unless otherwise 
defined, shall have the meanings ascribed thereto in the letter 
and/or scope of services. OWNER and C&S agree as follows: 

SECTION 1 - WORK OF C&S 

1.1 

1.2 

1.3 

1.4 

C&S shall provide for OWNER the work described in 
detail in "Scope of Work and Compensation Letter", 
which is attached hereto as Exhibit A, incorporated 
herein, and made a part hereof (the "Work"). C&S 
shall, at its own expense, obtain all data and 
infonnation necessary ( other than that referred to in 
Section 3 of this Exhibit) for the performance of 
the Work. C&S is responsible to see that the 
Work conforms to the regulations, codes, and special 
requirements applicable to the Project and the place where 
the Project is located. 

Unless otherwise provided elsewhere in this Agreement, 
all materials and equipment furnished under this 
Agreement will be of good quality and new unless this 
Agreement pennits otherwise. All Work will confonn to 
the requirements of this Agreement and will be free from 
defects, except for those inherent in the quality of the 
Work that this Agreement requires or permits. Work, 
materials, or equipment not conforming to these 
requirements may be considered defective. 

C&S warrants all work, equipment, materials and 
workmanship to be in accordance this Agreement, proper 
and workmanlike, for a period of one (I) year from the 
date of substantial completion (as described in section 
4.2). If, prior to the date of substantial completion and 
within one (I) year after the date of substantial completion 
of the Work, any portion of the Work is found to be not in 
confonnance with this Agreement ("Defective Work"), 
OWNER shall promptly notify C&S in writing. Unless 
OWNER provides written acceptance of the condition, 
C&S shall promptly correct any Defective Work for 
which it is responsible at its own cost and time. C&S'S 
warranty excludes remedies for damage or defect caused 
by abuse; alterations to the Work not executed by C&S; 
improper or insufficient maintenance by or on behalf of 
OWNER; improper operation by or on behalf of 
OWNER; or normal wear and tear and normal usage. If 

required by OWNER, C&S shall furnish satisfactory 
evidence as to the kind and quality of materials and 
equipment. Any additional warranties beyond those 
outlined in this paragraph shall be identified and agreed to 
prior to executing this Agreement. With regard to damage 
or loss attributable to the acts or omissions of the 
OWNER or Others and not to the C&S, OWNER may 
either (a) promptly remedy the damage or loss or (b) 
accept the damage or loss. If C&S incurs additional costs 
or is delayed due to such loss or damage, C&S shall be 
entitled to an equitable adjustment in the Contract Price or 
Contract Time. 

C&S may request and/or OWNER may order changes in 
the Work hereunder or the timing and sequencing of 
performance of the Work that impacts the compensation 
or the schedule as set forth in Exhibit "A". All such 
changes in the Work shall be formalized in a change 
order. If such a change in the contract time or contract 
price is required, OWNER and C&S shall negotiate in 
good faith and shall conclude these negotiations as 

1.5 

1.6 

1.7 

expeditiously as possible. Acceptance of the change order 
and any adjustment in the contract price and/or contract 
time shall not be unreasonably withheld. C&S shall not 
be obligated to perfonn changed work until a change 
order has been executed. 

In the event that OWNER elects to perform work at the 
worksite directly or by others, C&S and OWNER shall 
coordinate the activities of all forces at the worksite and 
agree upon fair and reasonable schedules and operation 
procedures for worksite activities. OWNER shall require 
each separate C&S to cooperate with C&S and assist with 
the coordination of activities and the review of 
construction schedules and operations. The contract price 
or contract time shall be equitably adjusted, as mutually 
agreed by the parties,  for changes made necessary by the 
coordination of construction activities, and the schedule of 
the Work shall be revised accordingly. OWNER and 
others shall adhere to the revised construction schedule 
until it may be subsequently revised. 

RESPONSIBILITY FOR PERFORMANCE 
1.6.1 In order to facilitate its responsibilities for 
completion of the Work in accordance with and as 
reasonably inferable from the Contract Documents, prior 
to commencing the Work, C&S shall examine and 
compare the drawings and specifications with 
information furnished by the OWNER pursuant to Section 
3, relevant field measurements made by C&S and any 
visible conditions at the worksite affecting the Work. 

1.6.2 If in the course of the performance of the obligations 
in Subparagraph 1.6.1, C&S discovers any errors, 
omissions or inconsistencies in the Contract Documents, 
C&S shall promptly report them to OWNER. It is 
recognized, however, that C&S is not acting in the 
capacity of a licensed design professional, and that C&S's 
examination is to facilitate construction and does not 
create an affinnative responsibility to detect errors, 
omissions or inconsistencies or to ascertain compliance 
with applicable laws, building codes or regulations. 
Following receipt of written notice from C&S of defects, 
OWNER shall promptly infonn C&S what action, if any, 
C&S shall take with regard to the defects. 

1.6.3 C&S shall  have no liability for errors, omissions or 
inconsistencies discovered under paragraphs 1.6. l and 
1.6.2 unless C&S knowingly fails to report a recognized 
problem to OWNER. 

1.6.4 C&S may be entitled to additional costs or time 
because of clarifications or instructions arising out of 
C&S's reports described in paragraphs 1.6.1, 1.6.2, and 
1.6.3. 

TESTS AND INSPECTIONS 
I. 7 .1 C&S shall schedule all required tests, approvals and 
inspections of the Work or portions thereof at appropriate 
times so as not to delay the progress of the Work or other 
work related to the Project. C&S shall give proper notice 
to all required parties of such tests, approvals and 
inspections. OWNER shall bear all expenses associated 
with tests, inspections and approvals required by the 
Contract Documents, which, unless otherwise agreed to, 
shall be conducted by an independent testing laboratory or 
entity retained by OWNER. Unless otherwise required by 
the Contract Documents, required certificates of testing, 
approval or inspection shall be secured by C&S and 
promptly delivered to OWNER. 

relwell
Typewritten Text
25-1435



1.8 

EXHIBIT "B" 

TERMS & CONDITIONS 

1.7.2 If OWNER or appropriate authorities determine that 
tests, inspections or approvals in addition to those required 
by the Contract Documents will be necessary, C&S shall 
arrange for the procedures and give timely notice to the 
OWNER. Costs of the additional tests, inspections or 
approvals are at the OWNER's expense. 

CORRECTION OF COVERED WORK 
1.8.1 On request of the OWNER, Work that has been 
covered without a requirement that it be inspected prior to 
being covered may be uncovered for OWNER's 
inspection. OWNER shall pay for the costs of uncovering 
and replacement if the Work proves to be in conformance 
with the Contract Documents, or if the defective condition 
was caused by OWNER or others. If the uncovered Work 
proves to be defective, C&S shall pay the costs of 
uncovering and replacement. 

1.8.2 If contrary to specific requirements in the Contract 
Documents or contrary to a specific request from the 
OWNER, a portion of the Work is covered, OWNER, by 
written request, may require C&S to uncover the Work for 
the OWNER's observation. In this circumstance the Work 
shall be replaced at C&S's expense. 

affected by any Hazardous Material only upon written 
agreement between the parties after the Hazardous 
Material has been removed or rendered harmless and only 
after approval, if necessary, of the governmental agency 
with jurisdiction. 

2.2.3 If C&S incurs additional costs or is delayed due to 
the presence or remediation of Hazardous Material, C&S 
shall be entitled to an equitable adjustment in the contract 
price or the contract time. 

2.2.4 To the extent not caused by the negligent acts or 
omissions of C&S, its SubC&Ss and Sub-subC&Ss, and 
the agents, officers, directors, and employees of each of 
them, OWNER shall defend, indemnify and hold harmless 
the C&S, its SubC&Ss and Sub-subC&Ss, and the agents, 
officers, directors and employees of each of them, from 
and against all claims, damages, losses, costs and 
expenses, including but not limited to reasonable 
attorneys' fees, costs and expenses incurred in connection 
with any dispute resolution process, arising out of or 
relating to the performance of the Work in any area 
affected by Hazardous Material. 

SECTION 3 - OWNER'S RESPONSIBILITIES 

SECTION 2 - CONDITIONS AT PROJECT WORKSITE 
OWNER shall do the following in a timely manner so as not to 
delay the Work of C&S under this Agreement: 

2.1 

2.2 

DIFFERING SITE CONDITIONS 
If the conditions at the Project worksite are (a) subsurface 
or other physical conditions which differ materially from 
those indicated in this Agreement, or (b) unusual or 
unknown physical conditions which differ materially from 
conditions ordinarily encountered and generally 
recognized as inherent in Work provided for in this 
Agreement, C&S shall stop the Work and give immediate 
written notice of the condition to OWNER. C&S shall not 
be required to perform any Work relating the unknown 
condition without the written mutual agreement of the 
parties. Any change in the contract price and/or contract 
time as a result of the unknown condition shall be made 
by change order as set forth in Subsection 1.4. 

HAZARDOUS MATERIAL 

2.2.1 A "Hazardous Material" is any substance 
identified as hazardous under any federal, state, or local 
law or regulation or any other substance or material which 
may be considered hazardous or otherwise subject to 
statutory or regulatory requirements governing handling, 
disposal, and/or cleanup. C&S shall not be obligated to 
commence or continue the Work until any Hazardous 
Material discovered at the Project worksite has been 
removed or rendered or determined to be harmless, as 
certified by an independent testing laboratory and 
approved by the appropriate government agency. If after 
the commencement of the Work, Hazardous Material is 
discovered at the Worksite, C&S shall be entitled to 
immediately stop Work in the affected area. C&S shall 
report the condition to the OWNER, the Architect or 
Engineer, and, if required, the government agency with 
jurisdiction. 

2.2.2 OWNER shall be responsible for retaining an 
independent testing laboratory to determine the nature of 
the material encountered and whether the material requires 
corrective measures or remedial action. Such measures 
shall be the sole responsibility of OWNER, and shall be 
performed in a manner minimizing any adverse effects 
upon the Work. C&S shall resume Work in the area 

3.1 

3.2 

3.3 

3.4 

3.5 

3.6 

3.7 

Provide criteria and information as to OWNER'S 
requirements for the Project and the Work, and notify 
C&S of construction standards which OWNER will 
require to be followed or incorporated in the Work. 

Place at C&S'S disposal reports, drawings, specifications, 
schedules, and other information which were prepared by 
or for OWNER or by others which are available to 
OWNER and which OWNER considers pertinent to 
C&S'S responsibilities hereunder, on all of which C&S 
may rely in performing the Work (except as may be 
specifically noted otherwise in writing). 

Provide information describing the physical 
characteristics of the site, including surveys, site 
evaluations, legal descriptions, data or drawings depicting 
existing conditions, subsurface conditions and 
environmental studies, reports and investigations. 

Provide tests, inspections and other reports dealing with 
environmental matters, Hazardous Material and other 
existing conditions, including structural, mechanical and 
chemical tests, required by the contract documents or by 
law. 

Provide any other information or services requested in 
writing by C&S which are relevant to C&S's performance 
of the Work. 

Except for those required of C&S, as set forth specifically 
in the letter part of this Agreement or Exhibit "A," secure 
and pay for all permits, approvals, easements, 
assessments, and fees required for the development, 
construction, use, or occupancy of real property, 
structures, or facilities subject to the Work. 

Arrange for access to, and make all provisions for C&S 
and any necessary equipment to enter upon, public and 
private property as may be required for C&S to perform 
the Work. 
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EXHIBIT "B" 

TERMS & CONDITIONS 

3.8 

3.9 

Give prompt written notice to C&S whenever OWNER 
observes or otherwise becomes aware of any development 
that affects the scope or timing of C&S'S Work, or any 
defect in the work of other C&S(s) affecting the C&S'S 
Work. 

Advise C&S of the identity of other independent 
professional associates, C&Ss, and suppliers participating 
in the Project and the general scope of their services. 

3.10 At the request of C&S, provide evidence of Project 
financing and notify C&S of any material change in 
Project financing. Evidence of financing after a request 
has been made shall be a condition precedent to C&S 'S 
commencing and continuing the Work. 

3.11 OWNER shall be responsible for review and approval of 
submittals with reasonable promptness to avoid causing 
delay. 

3.12 The information and services to be provided by OWNER 
under this Section 3 will be without cost to C&S and, 
except to the extent C&S knows of any inaccuracy, C&S 
is entitled to rely on information furnished hereunder. 
Legal descriptions shall include easements, title 
restrictions, boundaries, and zoning restrictions. Worksite 
descriptions shall include existing buildings and other 
construction and all other pertinent site conditions. 
Adjacent property descriptions shall include structures, 
streets, sidewalks, alleys, and other features relevant to the 
Work. Utility details shall include available services, lines 
at the worksite and adjacent thereto and connection points. 
The information shall include public and private 
information, subsurface information, grades, contours, and 
elevations, drainage data, exact locations and dimensions, 
and benchmarks that can be used by C&S in laying out the 
Work. 

3.13 Other responsibilities of OWNER which pertain to the 
Work, if any, are set forth in the letter part of this 
Agreement or Exhibit .. A". 

SECTION 4 - PERIOD OF SERVICE 

4.1 C&S recognizes that the services of others involved in the 
Project are dependent upon the timely performance of 
C&S'S Work. The schedule and milestone dates will be 
established between the OWNER and C&S as part of the 
project initiation phase. 

4.2 Substantial Completion is the stage in the progress of the 
Work when the Work or designated portion thereof is 
sufficiently complete in accordance with this Agreement 
so that the OWNER can occupy or utilize the Work for its 
intended use. When the C&S believes Substantial 
Completion of the Work or a designated portion thereof is 
achieved, C&S shall establish the date of Substantial 
Completion, notify OWNER in writing and shall 
provide to the OWNER a listing of those matters yet to be 
finished. OWNER may occupy or use completed or 
partially completed portions of the Work when (a) the 
portion of the Work is designated in a Certificate of 
Substantial Completion, (b) appropriate insurer(s) consent 
to the occupancy or use, and (c) appropriate public 
authorities authorize the occupancy or use. Such partial 
occupancy or use shall constitute Substantial Completion 
of that portion of the Work. 

4.3 When C&S believes that the work is finally complete 
C&S shall notify OWNER in writing. When the 
OWNER confirms that the Work is complete, the 
OWNER will issue a letter establishing the Final 
Completion Date for the work or portion thereof. 

SECTION 5 - PAYMENTS TO C&S 

5.1 

5.2 

5.3 

Method of Compensation - OWNER shall pay C&S for 
Work rendered under this Agreement as described in 
Exhibit "A". 

Times of Payment 
5.2.1 C&S shall submit monthly statements for Work 
performed. When compensation is on the basis of a lump 
sum, the statements will be based upon C&S's estimate of 
the proportion of the Work actually completed at the time 
of billing. If OWNER objects to any statement submitted 
by C&S, OWNER shall so advise C&S in writing giving 
reasons therefor within fourteen ( 14) days of receipt of 
such statement. If no such objection is made, the 
statement will be considered acceptable by OWNER. 

5.2.2 C&S shall bill OWNER on account of C&S's 
Work and OWNER shall pay C&S no later than twenty 
(25) days of the time C&S has submitted a complete and 
accurate payment application. Payment applications shall 
include payment requests on account of properly 
authorized change orders. 

5.2.3 Final payment of the balance of the contract price 
shall be made to the C&S within twenty-five (25) calendar 
days after C&S has submitted complete and accurate 
application for final payment and a Certificate of Final 
Completion has been executed by OWNER and C&S. 

Stored Materials And Equipment- Unless otherwise 
provided in the Contract Documents, applications for 
payment may include materials and equipment not yet 
incorporated into the Work but delivered to and suitably 
stored onsite or offsite including applicable insurance, 
storage and costs incurred transporting the materials to an 
offsite storage facility. Approval of payment applications 
for stored materials and equipment stored offsite shall be 
conditioned on submission by the C&S of bills of sale and 
proof of required insurance, or such other procedures 
satisfactory to OWNER to establish the proper valuation 
of the stored materials and equipment, OWNER's title to 
such materials and equipment, and to otherwise protect 
OWNER's interests therein, including transportation to the 
site. 

5.4 Reproductions and Information 
5.4.1 C&S shall, at C&S'S expense, furnish OWNER a 
copy of all information required by OWNER for review of 
C&S'S Work while in progress. 

5.4.2 OWNER shall, at OWNER'S expense, furnish 
information related to C&S'S Work and that of others 
assigned to the Project as may be required for the orderly 
performance of C&S'S Work. 

SECTION 6- GENERAL CONSIDERATIONS 

6.1 Termination 

6.1.1 The obligation to provide further Work under this 
Agreement may be terminated: 
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EXHIBIT "B" 

TERMS & CONDITIONS 

A. For cause, 
I. By either party upon thirty (30) days' prior written notice in the 
event of substantial failure by the other party to perform in 
accordance with the Agreement's terms through no fault of the 
terminating party. 

2. By C&S: 
i. upon seven (7) days' prior written notice if C&S 

believes that C&S is being requested by OWNER to furnish or 
perform Work contrary to C&S'S responsibilities as a licensed 
C&S; or 

ii. upon seven (7) days' written notice if C&S'S Work is 
delayed or suspended for more than ninety (90) days for reasons 
beyond C&S 'S control. 

C&S shall have no liability to OWNER on account of such 
termination. 

Notwithstanding the foregoing, this Agreement will not terminate 
as a result of a substantial failure under Subsection 6.1. l(A)( l )  if 
the party receiving such notice begins, within seven (7) days of 
receipt of such notice, to correct its failure and proceeds diligently 
to cure such failure within no more than thirty (30) days of receipt 
of notice; provided, however, that if and to the extent that such 
substantial failure cannot be reasonably cured within such thirty 
(30) day period, and if such party has diligently attempted to cure 
the same and thereafter continues diligently to cure the same, then 
the cure period provided for herein shall extend up to, but in no 
case more than, sixty (60) days after the date of receipt of the 
notice. 

B. For convenience, by OWNER effective upon the receipt 
of notice by C&S. 

6.1.2 The terminating party under Subsections 6.1.1 (A) 
or 6.1. l(B) may set the effective date of termination at a time up to 
thirty (30) days later than otherwise provided to allow C&S time to 
demobilize personnel and equipment from the Project worksite; to 
complete tasks whose value would otherwise be lost; to prepare 
notes as to the status of completed and incomplete tasks, and to 
assemble Project materials in orderly files. 

6.1.3 In the event of any termination, C&S will be paid 
for Work rendered to the date of termination. 

6.2 Records 

6.3 

6.2.l Fiscal records of C&S pertinent to C&S's 
compensation and payments under this Agreement will be 
kept in accordance with generally accepted accounting 
principles. 

6.2.2 C&S shall maintain all records (fiscal and other) 
in legible form. A copy of these shall be made available to 
OWNER upon request at C&S's expense. 

Insurance 

6.3. l Prior to the start of the Work hereunder, C&S 
shall procure and maintain in force Workers' 
Compensation and Employer's Liability Insurance, 
Business Automobile Liability Insurance, and 
Commercial General Liability Insurance (CGL). The 
CGL policy shall include coverage for liability arising 
from premises, operations, independent C&Ss, products­
completed operations, personal injury and advertising 
injury, contractual liability and broad form property 
damage. If requested, certificates indicating that such 

6. 4 

6.5 

6.6 

insurance is in effect shall be submitted to OWNER by 
C&S. 

6.3.2 C&S'S CGL and Business Auto Liability shall be 
written with at least the following limits of liability: 

A. Workers Compensation at the statutorily required 
limits. 
B. Commercial General Liability (CGL) with limits of 

Insurance not less than $1,000,000 each occurrence and 
$ 2,000,000 Annual Aggregate. 

C. Business Auto Liability with limits of at least 
$1,000,000 each accident. 

6.3.3 Before the start of Work, the OWNER shall obtain 
and maintain until completion of the Project, Builder's 
Risk Insurance or its equivalent upon the entire Project for 
the full cost of replacement at the time of loss to cover all 
risks of physical loss except those specifically excluded by 
the policy. This insurance shall name C&S and its 
subC&Ss as additional insureds. 

6.3.4 OWNER and C&S waive all rights against each 
other and their respective employees, agents, C&Ss, 
subC&Ss and sub-subC&Ss, and the Architect/Engineer 
for damages caused by risks covered by the property 
insurance except such rights as they may have to the 
proceeds of the insurance and such rights as C&S may 
have for the failure of the OWNER to obtain and maintain 
insurance in compliance with paragraph 6.3.3. 

Controlling Law 
This Agreement is to be governed by and interpreted 
pursuant to the laws of the State of New York. 

Successors and Assigns 
6.5.l OWNER and C&S each is hereby bound, and the 
partners, successors, executors, administrators, assigns, 
and legal representatives of each are bound, to the other 
party to this Agreement and to the partners, successors, 
executors, administrators, assigns, and legal 
representatives of such other party, in respect to all 
covenants, agreements, and obligations set forth in this 
Agreement. 

6.5.2 Neither OWNER nor C&S shall assign, sublet, or 
transfer any rights or obligations under, or interest in this 
Agreement (including, without limitation, any moneys 
that may become due or moneys that are due), without 
receiving the prior written consent of the other, except as 
stated in Paragraph 6.5. l and except to the extent that the 
effect of this limitation may be restricted by law. Unless 
specifically stated to the contrary in any written consent to 
an assignment, no assignment will release or discharge the 
assignor from any duty or responsibility under this 
Agreement. 

6.5.3 Nothing in this Subsection 6.5 shall be construed 
to give any rights or benefits under this Agreement to 
anyone other than OWNER and C&S. 

Waiver of Consequential Damages 
To the fullest extent permitted by law, OWNER and C&S 
waive against each other, and the other's employees, 
officers, directors, agents, insurers, partners, and 
consultants, any and all claims for or entitlement to 
special, incidental, indirect, or consequential damages 
arising out of, resulting from, or in any way related to the 
project which is the subject of this Agreement. 
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EXHIBIT "B" 

TERMS & CONDITIONS 

SECTION 7 - SEVERABILITY 

Any provision or part of this Agreement held by a court of 
law to be invalid or unenforceable under any law or 
regulation shall be deemed stricken, but all remaining 
provisions shall continue to be valid and binding upon 
OWNER and C&S, who agree that the Agreement shall be 
reformed to replace such stricken provision or part thereof 
with a valid and enforceable provision that comes as close 
as possible to expressing the intention of the stricken 
provision. 

SECTION 8 - FORCE MAJEURE 

Any delay in or failure of performance by any party to this 
Agreement shall not constitute a default under this 
Agreement giving rise to termination, nor give rise to any 
claim for damage, if and to the extent that such delay or 
failure is caused by occurrences or events beyond the 
control of the party affected, including, but not limited to, 
acts or omissions of the other party or the 
Architect/Engineer; changes in the Work or sequencing of 
the Work ordered by OWNER or arising from the 
decisions of the OWNER; transportation delays not 
reasonably foreseeable; acts of God; expropriation or 
confiscation of facilities by, or compliance with any order 
or request of, governmental authority affecting, to a 
degree not presently existing, the supply, availability, or 
use of personnel or equipment; flood; blizzard; labor 
unrest; riot; or any other cause the affected party is unable 
to prevent or foresee with reasonable diligence. A party 
who is prevented from performing for any reason shall 
immediately notify the other in writing of the reason for 
the nonperformance, the anticipated extent of any delay, 
and its efforts to minimize the extent of delay and resume 
performance under this Agreement. If any such delay 
continues for more than fifteen ( 15) consecutive days then 
the other party to this Agreement may terminate it in 
accordance with Section 6. 

SECTION 9- EMERGENCIES 

In an emergency, C&S shall act in a reasonable manner to 
prevent personal injury or property damage. C&S shall be 
entitled to a change in Contract Price and/or Contract 
Time as appropriate resulting from the actions of C&S in 
an emergency situation. 

SECTION 10- DISPUTE RESOLUTION 

I 0.1 OWNER and C&S agree to negotiate in good faith for a 
period of thirty (30) days from the date of notice of 
disputes between them as to the execution, meaning of, or 
performance under the terms of this Agreement prior to 
exercising their right under Subsection 10.2 below. The 
thirty (30) day period may be extended upon mutual 
agreement of the parties. 

10.2 If any dispute between OWNER and C&S cannot be 
resolved pursuant to Subsection I 0.1, and only if mutually 
agreed by OWNER and C&S, said dispute and all 
unsettled claims, counterclaims and other matters in 
question between them arising out of or relating to the 
execution, meaning of, or performance under the terms of 
this Agreement or the breach thereof shall be submitted to 
mediation by a mediator, to be selected by the parties 
jointly, prior to one party initiating a legal action against 
the other, unless initiating mediation would irrevocably 
prejudice one of the parties. It is the intention of the 
parties that any agreement reached at mediation become 

binding upon them. The cost of mediation shall be shared 
equally between the parties. 

10.3 This Section IO shall survive any termination or 
cancellation of this Agreement. 

SECTION 11 - NOTICE 

Any notice required to be given by one party to the other 
hereunder shall be in writing and shall be delivered 
personally; by overnight courier with proof of delivery; or 
by certified or registered first-class mail, postage pre-paid 
and return receipt requested, to the party to be notified at 
its address set forth below. Notice shall be deemed given 
upon receipt and failure or refusal to accept receipt shall 
be deemed to constitute receipt for purposes of this 
Agreement. Either party may change its address for notice 
purposes by giving notice to the other party in accordance 
with the terms of this Section 11. 
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ADDENDUM --STANDARD ONEIDA COUNTY CONDITIONS

THIS ADDENDUM, entered intoonthis _______ dayof _____________, 20____, between the
County ofOneida, hereinafter known asCounty, andaContractor, subcontractor, vendor,  
vendee, licensor, licensee, lessor, lessee oranythirdparty, hereinafter known asContractor.  

WHEREAS, County andContractor haveentered intoacontract, license, lease, amendment or
other agreement ofanykind (hereinafter referred toasthe “Contract”), and

WHEREAS, theOneida County Attorney andtheOneida County Director ofPurchasing have
recommended theinclusion ofthestandard clauses setforth inthisAddendum tobeincluded in
every Contract forwhich County isaparty, now, thereafter,  

Theparties totheattached Contract, forgood consideration, agree tobebound bythe
following clauses which arehereby madeapartoftheContract.  

1. EXECUTORY ORNON-APPROPRIATION CLAUSE.  

TheCounty shall havenoliability orobligation under thisContract totheContractor orto
anyone elsebeyond theannual funds being appropriated andavailable forthisContract.  

2. ONEIDA COUNTY BOARD OFLEGISLATORS: RESOLUTION #249SOLID
WASTE DISPOSAL REQUIREMENTS.  

Pursuant toOneida County Board ofLegislator Resolution No. 249ofMay26, 1999, the
Contractor agrees todeliver exclusively tothefacilities oftheOneida-Herkimer Solid Waste
Authority, allwaste andrecyclables generated within theAuthority’sservice areaby
performance ofthisContract bytheContractor andanysubcontractors.  Upon awarding ofthis
Contract, andbefore work commences, theContractor willberequired toprovide Oneida County
withproof thatResolution No. 249of1999 hasbeencomplied with, and thatallwastes and
recyclables intheOneida-Herkimer Solid Waste Authority’sservice areawhich aregenerated by
theContractor andanysubcontractors inperformance ofthisContract willbedelivered
exclusively toOneida-Herkimer Solid Waste Authority facilities.  

3. CERTIFICATIONS REGARDING LOBBYING, DEBARMENT, SUSPENSION AND
OTHER RESPONSIBILITY MATTERS, AND DRUG-FREE WORKPLACE
REQUIREMENTS.  

a. Lobbying.  Asrequired bySection 1352, Title31oftheU.S. Code and
implemented at34CFRPart82forpersons entering intoagrantorcooperative



agreement over $100,000, as defined at34CFR Part82, Section 82.105and
82.110, theContractor certifies that:  

i. Nofederal appropriated fundshave beenpaidorwillbepaid, byor
on behalf oftheContractor, toanypersons forinfluencing or
attempting toinfluence anofficer oremployee ofanyagency, a
Member ofCongress,  anofficer oremployee ofCongress, oran
employee ofaMember ofCongress inconnection withthemaking
ofany federal grant, theentering intoofanycooperative
agreement, andtheextension, continuation,  renewal, amendment,  
ormodification ofany federal grantorcooperative agreement.  

ii. Ifanyfunds other thanfederally appropriated funds havebeenpaid
orwill bepaidtoanyperson forinfluencing orattempting to
influence anofficer oremployee ofany agency, aMember of
Congress, anofficer oremployee ofCongress, oranemployee ofa
Member ofCongress in connection with thisfederal grantor
cooperative agreement, the Contractor shall complete andsubmit
Standard Form 111 “Disclosure FormtoReport Lobbying,” in
accordance with itsinstructions.  

iii. TheContractor shall require that thelanguage ofthiscertification
be included intheaward documents forallsubcontracts and that
allsubcontractors shallcertify anddisclose accordingly.  

b. Debarment, Suspension andother Responsibility Matters.  Asrequired by
Executive Order 12549, Debarments andSuspension, andimplemented at34CFR
Part85, forprospective participants inprimary covered transactions, asdefined at
34CFRPart85,  Sections 83.105and85.110,  

i. TheContractor certifies thatitanditsprincipals:  

A. Arenotpresently debarred, suspended, proposed for
debarment, declared ineligible, orvoluntarily excluded
fromcovered transactions byany federal department or
agency;  

B. Havenotwithinathree-year period preceding this
Contract beenconvicted oforhadacivil judgment
rendered against themforcommission offraudora



criminal offense inconnection withobtaining, attempting
toobtain, orperforming apublic (federal, stateorlocal)  
transaction orcontract underapublic transaction,  
violation offederal orstate antitrust statutes or
commission ofembezzlement, theft, forgery, bribery,  
falsification ordestruction ofrecords, making false
statements, orreceiving stolen property;  

C. Arenot presently indicted orotherwise criminally or
civilly charged byaGovernment entity (federal, state or
local) withcommission ofanyoftheoffenses enumerated
insubparagraph (B), above, ofthiscertification; and

D. Havenotwithinathree-yearperiod preceding this
Contract hadoneormorepublic transactions ( federal,  
state, orlocal) forcauseordefault;  

ii. Where theContractor isunable tocertify toanyofthestatements
inthiscertification, heorsheshallattach anexplanation tothis
Contract.  

c. Drug-FreeWorkplace (Contractors other thanindividuals).  Asrequired bythe
Drug-FreeWorkplace Actof1988, and implemented at34CFRPart85, Subpart
F, forContractors, asdefined at34CFRPart85, Sections 85.605and85.610:  

i. TheContractor willorwillcontinue toprovide adrug-free
workplace by:  

A. Publishing astatement notifying employees that the
manufacture, distribution, dispensing, possession, oruse
ofacontrolled substance isprohibited intheContractor’s
workplace andspecifying theactions thatwillbetaken
against employees forviolation ofsuchprohibition;  

B. Establishing anongoing drug-freeawareness program to
inform employees about:  

1) Thedangers ofdrugabuse intheworkplace;  



2) The Contractor's policy of maintaining a drug­

free workplace;

3) Any available drug counseling, rehabilitation, and

employee assistance program; and

4) The penalties that may be imposed upon an

employee for drug abuse violation occurring in

the workplace;

C. Making it a requirement that each employee to be 

engaged in the performance of the Contract be given a 

copy of the statement required by paragraph (A), above;

D. Notifying the employee in the statement required by 

paragraph (A), above, that as a condition of employment 

under the Contract, the employee will:

1) Abide by the terms of the statement; and

2) Notify the employer in writing of his or her 

conviction for a violation of a criminal drug 

statute occurring in the workplace no later than 

five (5) calendar days after such conviction;

E. Notifying the County, in writing within ten (10) calendar 

days after having received notice under subparagraph 

(D)(2), above, from an employee or otherwise receiving 

actual notice of such conviction. Employers of 

convicted employees must provide notice, including 

position and title, to: 

Director, Grants Management Bureau, State Office 

Building Campus, Albany, New York 12240. Notice shall 

include the identification number( s) of each affected 

contract. 

F. Taking one of the following actions, within thirty (30)

calendar days of receiving notice under paragraph (D)(2),

above, with respect to any employee who is so convicted;



1) Taking appropriate personnel action against such
an employee, uptoandincluding termination,  
consistent with the requirements ofthe
Rehabilitation Actof1973, asamended; or

2) Requiring suchemployee toparticipate
satisfactorily ina drug abuse assistance or
rehabilitation program approved forsuchpurposes
byafederal, stateorlocalhealth, law
enforcement, orother appropriate agency;  

G. Making agood faitheffort tocontinue tomaintain adrug- 
free workplace through implementation ofparagraphs
A),(B),(C),(D),(E) and (F), above.  

ii. TheContractor may insert inthespaceprovided below thesite(s)  
fortheperformance ofworkdone inconnection with thespecific
contract.   

PlaceofPerformance (street, address, city, county, state, zip
code).  

d. Drug-FreeWorkplace (Contractors whoareindividuals).  Asrequired bythe
Drug-FreeWorkplace actof1988, andimplemented at34CFRPart85, Subpart
F, forContractors thatare individuals, asdefined at34CFRPart85, Sections
85.605and85.610:  

i. Asacondition ofthecontract, theContractor certifies thatheor
shewill notengage intheunlawful manufacture, distribution,  
dispensing, possession, oruseofacontrolled substance in
conducting anyactivity with theContract; and

ii. Ifconvicted ofacriminal drug offense resulting fromaviolation
occurring during theconduct ofanycontract activity, the



Contractor will report the conviction, inwriting, within ten (10)  
calendar daysoftheconviction, to:  

Director, Grants Management Bureau, StateOffice Building
Campus, Albany, NY12240. Notice shall include the
identification number(s) of eachaffected Contract.  

4. HEALTH INSURANCE PORTABILITY ANDACCOUNTABILITY ACT (HIPPA).  

When applicable totheservices provided pursuant totheContract:  

a. TheContractor, asaBusiness Associate oftheCounty, shall comply with the
Health Insurance Portability andAccountability Actof1996, hereinafter referred
toas “HIPAA,” aswellasallregulations promulgated bytheFederal Government
infurtherance thereof, toassure theprivacy andsecurity ofallprotected health
information exchanged between theContractor andtheCounty.  Inorder toassure
suchprivacy andsecurity, theContractor agrees toenact thefollowing safeguards
forprotected health information:  

i. Establish policies andprocedures, inwritten orelectronic form,  
thatare reasonably designed, taking intoconsideration thesize
of, andthetypeof activities undertaken by, theContractor, to
comply with theStandards for Privacy ofIndividual Identifiable
Health Information, commonly referred toasthePrivacy Rule;  

ii. Utilize acombination ofelectronic hardware andcomputer
software in order tosecurely store, maintain, transmit, and
access, protected health information electronically; and

iii. Utilize anadequate amount ofphysical hardware, including but
not limited to, locking filingcabinets, locks ondrawers, other
cabinets andoffice doors, inorder toprevent unwarranted and
illegal access tocomputers andpaper files thatcontain protected
health information oftheCounty’sclients.  

b. Thisagreement doesnotauthorize theContractor touseorfurther disclose the
protected health information that theContractor handles intreating patients ofthe
County inanymanner thatwould violate therequirements of45 CFR §  
164.504(e), ifthatsame useordisclosure weredone bytheCounty, except that:  



i. TheContractor mayuseanddisclose protected health
information forthe Contractor’sownproper management and
administration; and

ii. TheContractor mayprovide dataaggregation services relating to
thehealth care operations oftheCounty.  

c. TheContractor shall:  

i. Notuseorfurther disclose protected health information other
thanas permitted orrequired bythiscontract orasrequired by
law;  

ii. Useappropriate safeguards toprevent theuseordisclosure of
protected health information other thanasprovided forinthis
Contract;  

iii. Report totheCounty anyuseordisclosure oftheinformation not
provided forbythisContract ofwhich theContractor becomes
aware;  

iv. Ensure thatanyagents, including asubcontractor, towhom the
Contractor provides protected health information received from,  
orcreated orreceived bytheContractor onbehalf oftheCounty,  
agrees tothesame restrictions andconditions thatapply tothe
Contractor with respect to suchprotected health information;  

v. Make available protected health information inaccordance with
45CFR §164.524;  

vi. Make available protected health information foramendment and
incorporate anyamendments toprotected health information in
accordance with45CFR §164.528;  

vii. Make available theinformation required toprovide an
accounting ofdisclosures inaccordance with45CFR § 164.528;  

viii. Make itsinternal practices, books, andrecords relating totheuse
and disclosure ofprotected health information received from, or
created or received by, theContractor onbehalf oftheCounty



available tothe Secretary ofHealth andHuman Services for
purposes ofdetermining theCounty’scompliance with45CFR §  
164.504(e)(2)(ii); and

ix. Atthetermination ofthisContract, iffeasible, return ordestroy
all protected health information received from, orcreated or
received by, the Contractor onbehalf oftheCounty that the
Contractor stillmaintains, in anyform, andretain nocopies of
such information; or, ifsuch return ordestruction isnotfeasible,  
extend theprotections ofthisContract permanently to such
information andlimit further uses anddisclosures tothose
purposes thatmake thereturn ordestruction oftheinformation
infeasible.  

d. TheContractor agrees that thiscontract maybeamended ifanyofthefollowing
events occurs:  

i. HIPAA, oranyoftheregulations promulgated infurtherance
thereof, is modified byCongress ortheDepartment ofHealth
andHuman Services;  

ii. HIPAA, oranyoftheregulations promulgated infurtherance
thereof, is interpreted byacourt inamanner impacting the
County’sHIPAA compliance; or

iii. There isamaterial change inthebusiness practices and
procedures oftheCounty.  

e. Pursuant to45CFR § 164.504(e)(2)(iii), theCounty isauthorized tounilaterally
terminate thisContract iftheCounty determines that theContractor hasviolated a
material termofthisContract.  

5. NON-ASSIGNMENT CLAUSE.  

Inaccordance withSection 109oftheGeneral Municipal Law, thisContract maynotbeassigned
bytheContractor oritsright, titleorinterest therein assigned, transferred, conveyed, sublet or
otherwise disposed ofwithout theCounty’sprevious written consent, andanyattempts todoso
arenullandvoid.  TheContractor may, however, assign itsright toreceive payments without the
County’spriorwritten consent unless thisContract concerns Certificates ofParticipation
pursuant toSection 109-boftheGeneral Municipal Law.  



6. WORKER’SCOMPENSATION BENEFITS.  

Inaccordance withSection 108oftheGeneral Municipal Law, thisContract shallbevoidandof
noforceandeffect unless theContractor shall provide andmaintain coverage during thelifeof
thisContract forthebenefit ofsuchemployees asarerequired tobecovered bytheprovisions of
theWorkers’ Compensation Law.  

7. NON-DISCRIMINATION REQUIREMENTS.  

Totheextent required byArticle 15oftheExecutive Law (alsoknown astheHuman Rights
Law) andallother stateand federal statutory andconstitutional non-discrimination provisions,  
theContractor willnotdiscriminate against anyemployee orapplicant foremployment because
ofrace, creed, color, sex, national origin, sexual orientation, age, disability, genetic
predisposition orcarrier status, ormarital status.  Furthermore, inaccordance withSection 220-e
oftheLabor Law, ifthisisaContract fortheconstruction, alteration orrepairofanypublic
building orpublic workorforthemanufacture, saleordistribution ofmaterials, equipment or
supplies, andtotheextent that thisContract shallbeperformed within theStateofNewYork,  
theContractor agrees thatneither itnoritssubcontractors shall, byreason ofrace, creed, color,  
disability, sex, ornational origin: (a) discriminate inhiring against anyNewYorkState citizen
whoisqualified andavailable toperform thework; or (b) discriminate against orintimidate any
employee hired fortheperformance ofworkunder thisContract.  Ifthisisabuilding service
contract asdefined inSection 230oftheLabor Law, then, inaccordance withSection 239ofthe
LaborLaw, theContractor agrees thatneither itnoritssubcontractors shallbyreason ofrace,  
creed, color, national origin, age, sexordisability: (a) discriminate inhiring against anyNew
YorkState citizen whoisqualified andavailable toperform thework; or (b) discriminate against
orintimidate anyemployee hired fortheperformance ofworkunder thisContract.  The
Contractor issubject tofinesof $50.00perperson perdayforanyviolation ofSection 220-eor
Section 239aswellaspossible termination ofthisContract andforfeiture ofallmonies due
hereunder forasecond orsubsequent violation.  

8. WAGE AND HOURS PROVISIONS.  

Ifthisisapublic workcontract covered byArticle 8oftheLabor Laworabuilding service
contract covered byArticle 9oftheLabor Law, neither theContractor’semployees northe
employees ofitssubcontractors mayberequired orpermitted toworkmore than thenumber of
hoursordaysstated insaidArticles, except asotherwise provided intheLabor Lawandasset
forth inprevailing wage andsupplement schedules issued bytheStateLabor Department.   
Furthermore, theContractor anditssubcontractors must payatleast theprevailing wagerateand
payorprovide theprevailing supplements, including thepremium rates forovertime pay, as



determined bytheState Labor Department inaccordance with theLabor Law.  Additionally,  
effective April 28, 2008, ifthis isapublic workcontract covered byArticle 8oftheLabor Law,  
theContractor understands andagrees that thefilingofpayrolls inamanner consistent with
Subdivision 3-aofSection 220oftheLaborLawshallbeacondition precedent topayment by
theCounty ofanyCounty-approved sums dueandowing forworkdoneupon theproject.  

9. NON-COLLUSIVE BIDDING CERTIFICATION.  

Inaccordance withSection 103-doftheGeneral Municipal Law, ifthisContract isawarded
basedupon thesubmission ofbids, theContractor certifies andaffirms, under penalty ofperjury,  
astoitsownorganization, under penalty ofperjury, that tothebestofitsknowledge andbelief:  
1) theprices inthisbidhavebeen arrived atindependently without collusion, consultation,  

communication, oragreement, forthepurpose ofrestricting competition, astoanymatter
relating tosuch prices withanyother bidder orwithanycompetitor; and (2) unless otherwise
required bylaw, theprices which havebeenquoted inthisbidhavenotbeenknowingly
disclosed bythebidder andwillnotknowingly bedisclosed bythebidderprior toopening,  
directly orindirectly, toanyotherbidder ortoanycompetitor; and (3) noattempt hasbeenmade
orwillbemade bythebidder toinduce anyother person, partnership orcorporation tosubmit or
nottosubmit abidforthepurpose ofrestricting competition.  TheContractor further affirms
that, atthetimetheContractor submitted itsbid, anauthorized and responsible person executed
anddelivered totheCounty anon-collusive bidding certification ontheContractor’sbehalf.  

10. RECORDS.  

TheContractor shall establish andmaintain complete andaccurate books, records, documents,  
accounts andother evidence directly pertaining toperformance under thisContract (hereinafter,  
collectively, “ theRecords”).  TheRecords shall include, butnotbelimited to, reports,  
statements, examinations, letters, memoranda, opinions, folders, files, books, manuals,  
pamphlets, forms, papers, designs, drawings, maps, photos, letters, microfilms, computer tapesor
discs, electronic files, e-mails (andallattachments thereto), rules, regulations andcodes.  The
Records mustbekept forthebalance ofthecalendar year inwhich theyweremade andforsix
6) additional years thereafter.  TheCounty Comptroller, theCounty Attorney andanyother

person orentity authorized toconduct anauditorexamination, aswellastheagency oragencies
involved inthisContract, shall have access totheRecords during normal business hoursatan
office oftheContractor within theCounty or, ifnosuchoffice isavailable, atamutually
agreeable and reasonable venue within theCounty, forthetermspecified above, for thepurposes
ofinspection, auditing andcopying.  TheCounty shall takereasonable steps toprotect from
public disclosure anyoftheRecords which areexempt fromdisclosure under Section 87ofthe
Public Officers Law (the “Statute”), provided that: (a) theContractor shall timely inform an
appropriate County official, inwriting, thatsaidrecords should notbedisclosed; (b) saidrecords



shallbesufficiently identified; and (c) inthesolediscretion oftheCounty, designation ofsaid
records asexempt under theStatute isreasonable.  Nothing contained herein shall diminish, orin
anywayadversely affect, theCounty’sright todiscovery inanypending orfuture litigation.  
Notwithstanding anyother language, theRecords maybesubject todisclosure under theNew
YorkFreedom ofInformation Law, forother applicable stateorfederal law, ruleorregulation.  

11. IDENTIFYING INFORMATION ANDPRIVACY NOTIFICATION.  

a. Identification Number(s).  Every invoice orclaim forpayment submitted toa
County agency byapayee, forpayment forthesaleofgoods orservice orfor
transactions (e.g., leases, easements, licenses, etc.) related torealorpersonal
property must include thepayee’sidentification number.  This number includes
anyorallofthefollowing: (i) thepayee’sFederal employer identification
number, (ii) thepayee’sFederal social security number, and/or (iii) thepayee’s
Vendor Identification Number assigned bytheStatewide Financial System.   
Where thepayee doesnothavesuchnumber ornumbers, thepayee, onitsinvoice
orclaim forpayment, muststatewithspecificity thereason orreasons whythe
payee doesnothavesuchnumber ornumbers.  

b. Privacy Notification.  (i)  Theauthority torequest theabove personal information
fromasellerofgoods orservices oralessorofrealorpersonal property, andthe
authority tomaintain such information, isfound inSection 5oftheStateTax
Law.  Disclosure ofthis information bythesellerorlessor totheCounty is
mandatory.  Theprinciple purpose forwhich theinformation iscollected isto
enable theState toidentify individuals, businesses andothers whohavebeen
delinquent infiling taxreturns ormayhaveunderstated their liabilities andto
generally identify persons affected bythetaxes administered bytheNewYork
State Commissioner ofTaxation andFinance.  Theinformation willbeusedfor
taxadministration purposes andforanyotherpurpose authorized bylaw.  (ii)   
Thepersonal information isrequested bytheCounty’spurchasing unitcontracting
topurchase goods orservices orlease therealorpersonal property covered by
thisContract.   

12. CONFLICTING TERMS.  

Intheeventofaconflict between theterms oftheContract (including anyandallattachments
thereto andamendments thereof) and thetermsofthisAddendum, thetermsofthisAddendum
shallcontrol.  



13. GOVERNING LAW.  

ThisContract shallbegoverned bythelawsoftheStateofNewYork except where theFederal
Supremacy Clause requires otherwise.  

14. PROHIBITION ONPURCHASE OFTROPICAL HARDWOODS.  

TheContractor certifies andwarrants thatallwood products tobeusedunder thisContract
awardwillbeacquired inaccordance with, butnot limited to, thespecifications andprovisions
ofSection 165oftheState Finance Law (UseofTropical Hardwoods), which prohibits purchase
anduseoftropical hardwoods, unless specifically exempted bytheState oranygovernmental
agency orpolitical subdivision orpublic benefit corporation.  Qualification foranexemption
under this lawwillbethesole responsibility oftheContractor toestablish tomeetwith the
approval oftheCounty.  

Inaddition, when anyportion ofthisContract involving theuseofwoods, whether forsupply or
installation, istobeperformed byanysubcontractor, theprimeContractor will indicate and
certify inthesubmitted bidproposal that thesubcontractor hasbeen informed andisin
compliance withspecifications andprovisions regarding useoftropical hardwoods asdetailed in
Section 165oftheState Finance Law.  Anysuchusemustmeetwithapproval oftheCounty;  
otherwise, thebidmaynotbeconsidered responsive.  Under bidder certifications, proofof
qualification forexemption willbethesoleresponsibility oftheContractor toestablish tomeet
with theapproval oftheCounty.  

15. COMPLIANCE WITH NEW YORK STATE INFORMATION SECURITY BREACH
ANDNOTIFICATION ACT.  

TheContractor shallcomply withtheprovisions oftheNewYorkState Information Security
Breach andNotification Act (General Business LawSection 899-aa).  

16. GRATUITIES ANDKICKBACKS.  

a. Gratuities. Itshallbeunethical foranyperson tooffer, give, oragree togiveany
County employee orformer County employee, orforanyCounty employee or
former County employee tosolicit, demand, accept, oragree toaccept from
another person, agratuity oranofferofemployment inconnection withany
decision, approval, disapproval, recommendation, orpreparation ofanypartofa
program requirement orapurchase request; influencing thecontent ofany
specification orprocurement standard; rendering ofadvice, investigation,  
auditing, orinanyother advisory capacity inanyproceeding orapplication;  



request forruling, determination, claim, orcontroversy, orother particular matter,  
pertaining toanyprogram requirement oracontract orsubcontract, ortoany
solicitation orproposal therefor.  

b. Kickbacks. Itshallbeunethical foranypayment, gratuity, orofferofemployment
tobemade byoronbehalf ofasubcontractor under acontract totheprime
Contractor orhigher tiersubcontractor oranyperson associated therewith, asan
inducement fortheaward ofasubcontract ororder.  

17.    AUDIT

TheCounty, theStateofNewYork, andtheUnited States shall havetherightatany timeduring
thetermofthisagreement andfortheperiod limited bytheapplicable statute oflimitations to
audit thepayment ofmonies hereunder. TheContractor shall comply withanydemands made by
theCounty toprovide information with respect tothepayment ofmonies made hereunder during
theperiod covered bythisparagraph. TheContractor shallmaintain itsbooks andrecords in
accordance with generally accepted accounting principles orsuchother method ofaccount which
isapproved inwriting bytheCounty prior tothedateofthisagreement. The revenues and
expenditures oftheContractor inconnection with thisagreement shallbeseparately identifiable.  
Each expenditure orclaim forpayment shallbefully documented. Expenditures orclaims for
payment which arenot fullydocumented maybedisallowed. TheContractor agrees toprovide
to, orpermit theCounty toexamine orobtain copiesof, anydocuments relating tothepayment
ofmoney totheContractor orexpenditures made bytheContractor forwhich reimbursement is
requested tobemadeorhasbeen made totheContractor bytheCounty. TheContractor shall
maintain allrecords required bythisparagraph for7years after thedate thisagreement is
terminated orends.  

IftheContractor hasexpended, inanyfiscal year, $300,000.00ormore infunds provided bya
federal financial assistance program fromafederal agency pursuant tothisagreement andall
other contracts withtheCounty, theContractor shallprovide theCounty withanaudit prepared
byanindependent auditor inaccordance withtheSingle Audit Actof1984, 31U.S.C. §§ 7501,  
etseq., asamended, andtheregulations adopted pursuant tosuchAct.  

18. CERTIFICATION OFCOMPLIANCE WITH THEIRAN DIVESTMENT ACT.  

Pursuant toSection 103-goftheGeneral Municipal Law, bysubmitting abidinresponse tothis
solicitation orbyassuming theresponsibility ofaContract awarded hereunder, eachbidder or
Contractor, oranyperson signing onbehalfofanybidder orContractor, andanyassignee or
subcontractor and, inthecaseofajointbid, eachparty thereto, certifies, under penalty of
perjury, thatonce theProhibited Entities List isposted ontheOfficeofGeneral Services



hereinafter “OGS”) website, thattothebestofitsknowledge andbelief, thateachbidder or
Contractor andanysubcontractor orassignee isnot identified ontheProhibited Entities List
created pursuant toState Finance Law § 165-a(3)(b).  

Additionally, thebidder orContractor isadvised thatonce theProhibited Entities Listisposted
ontheOGS website, anybidder orContractor seeking torenew orextend aContract orassume
theresponsibility ofaContract awarded inresponse tothissolicitation mustcertify atthetime
theContract isrenewed, extended orassigned thatitisnot included ontheProhibited Entities
List.  

During thetermoftheContract, should theCounty receive information thatabidder or
Contractor isinviolation oftheabove-referenced certification, theCounty willoffer theperson
orentity anopportunity torespond.  Iftheperson orentity fails todemonstrate thathe, sheor it
hasceased engagement in theinvestment which isinviolation oftheIranDivestment Actof
2012within ninety (90) daysafter thedetermination ofsuchviolation, then theCounty shall take
suchaction asmaybeappropriate, including, butnot limited to, imposing sanctions, seeking
compliance, recovering damages ordeclaring thebidder orContractor indefault.  

TheCounty reserves theright toreject anybidorrequest forassignment forabidder or
Contractor thatappears ontheProhibited Entities Listprior totheaward ofaContract andto
pursue aresponsibility review with respect toanybidder orContractor that isawarded aContract
andsubsequently appears ontheProhibited Entities List.  

19.  PROHIBITION ONTOBACCO ANDE-CIGARETTE USEONCOUNTY PROPERTY

Pursuant toLocal LawNo. 3of2016, theuseoftobacco ande-cigarettes areprohibited on
Oneida County property, asfollows:    

a. Forthepurposes ofthisprovision, the “useoftobacco” shall include:  

i. Theburning ofalighted cigarette, pipe, cigarorother lighted
instrument forthepurpose ofsmoking tobacco oratobacco
substitute;   

ii. Theuseoftobacco and/orasubstance containing tobacco ora
tobacco substitute bymeans other thansmoking, including:  
chewing; holding inthemouth; orexpectoration ofchewing
tobacco.   

b. Forthepurposes ofthisprovision, “e-cigarette” shallmean anelectronic device
composed ofamouthpiece, heating element, battery andelectronic circuit that



delivers vaporwhich isinhaled byanindividual userasheorshesimulates
smoking.  

c. Forthepurposes ofthisprovision, “onOneida County property” shallbedefined
as:  

i. Uponallrealproperty owned orleased bytheCounty ofOneida;  
and

ii. Within allCounty ofOneida-owned vehicles orwithin private
vehicles when being usedforaCounty ofOneida purpose,  
except thatadriver maysmoke inaprivately-owned vehicle
beingusedforaCounty ofOneida Purpose ifthedriver isthe
soleoccupant ofthevehicle.    

d. Eachviolation ofthisLocal LawNo. 3of2016 shall constitute aseparate and
distinct offense andmaybepunishable byafineofupto $200.00forafirst
offense andupto $1,000.00forsubsequent offenses.   

20. COMPLIANCE WITHNEWYORK STATE LABOR LAW § 201-G

TheContractor shallcomply with theprovisions ofNewYorkStateLabor Law § 201-g.  




