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. RFP Timeline

Date Time

RFP release 3/12/26
RSVP for mandatory pre-proposal conference call
https://forms.gle/17uALWKVL5eUZxDW9 3/20/26 5:00PM ET
*Works best in a Chrome browser
Mandatory pre-proposal conference call
Conference call dial-in number: 1(844) - 621 - 3956 3/23/26 12:00PM ET
Access code: 2313 - 165 - 8689#
Proposer questions due 3/30/26 5:00PM ET
Proposals due

4/20/26 | 5:00PMET
https://forms.gle/BaytsruCYdKEg4jG6
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1. A NYC Health + Hospital

New York City Health and Hospitals Corporation (NYC Health + Hospitals) is the largest municipal health
care system in the United States. We provide essential inpatient, outpatient, and home-based services to
more than one million New Yorkers every year in more than 70 locations across the city’s five boroughs.

Our 11 acute care hospitals provide top-ranked trauma care, dozens of inpatient specialties, and mental
health services, making communities healthy through a robust network of hospital-based primary care
services for children and adults. Our hospitals have earned numerous special designations for quality and
culturally responsive care including LGBTQ Healthcare Equity Leader, Baby Friendly, Safe Sleep, and top
ranks by U.S. News and World Report.

Our five post-acute/long-term care facilities have earned the highest five- and four-star ratings by the
Centers for Medicaid and Medicare for their excellent long-term care, skilled nursing care, and
rehabilitation services.

Gotham Health is our network of Federally Qualified Health Center clinics across the five boroughs that
offers patient-centered primary and preventive care services for the entire family and is focused on

meeting community health needs.

NYC Health + Hospitals/Community Care offers comprehensive care management and better access to
social support services in patients’ homes and communities.

Our diverse workforce is uniquely focused on empowering New Yorkers, without exception, to live the
healthiest life possible.

www.nvchealthandhospitals.org
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lll. Proj verview

A. General

NYC Health + Hospitals, is seeking up to seven (7) Construction Management (“CM”) firms to provide
comprehensive construction management services on an as needed basis for various design and
construction projects related to infrastructure enhancements, modernizations and rehabilitations.
While there may be larger projects, most will range from $1M-20M in construction costs. Individual
projects will be awarded either via assignment or a mini-RFP process.

B. Work Order Process

Firms will compete through the mini-RFP process for any project that is pre-determined- at the sole
discretion of NYC Health + Hospitals—to be complex. Otherwise for non-complex projects, work orders
will be assigned.
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IV. Minimum Criteria for Participation

NYC Health + Hospitals requires that vendors seeking to provide a proposal in response to this RFP meet
the following minimum criteria. If you do not meet these minimum criteria your proposal will be
rejected as non-responsive.

Attest and provide a description of how your company meets each of the minimum criteria set forth
below.

1. Minority or Women Owned Business Entity Participation
Pursuant to its Operating Procedure 100-10, NYC Health + Hospitals has set a goal of 30% participation

for Minority or Women Owned Businesses for this procurement. You must submit a written Utilization
Plan setting forth how you will satisfy this goal. If you are unable to meet the goal, you may submit a
request for a waiver of all or part of the goal, demonstrating that you have made good faith efforts to
meet it. If you are proposing not to meet the goal or a portion of the goal because your company will
self-perform all or part of the work on the contract, your waiver request must demonstrate that your
company has the capacity and bona fide intention to perform the portions of the contract you propose
to self-perform.

You are free to subcontract any portion or scope of the work you deem appropriate, but, based on
analysis of this RFP, NYC Health + Hospitals has identified the following scopes of work as able to be
subcontracted to MWBEs certified by the City of New York or the State of New York.

Supplies

If your company is M/WBE certified by the City of New York or the State of New York, you may count
your own participation toward fulfillment of the 30% participation goal, provided that the value of your
company’s participation shall be determined by subtracting from the total value of the contract any
amounts that you pay to subcontractors that are not M/WBEs certified by the City or the State.

2. Years in Business
The proposer must have five (5) years of experience providing CM services in healthcare facilities and
hospitals in an urban setting.

3. Minimum Construction Project Value

Your company must demonstrate that you’ve entered into a CM contract for at least five (5) projects,
with each having a construction value of at least $5M, for each of the last three (3) calendar years.

4. Additional Criteria
e Members of Management staff must hold licensures or certifications such as: CCM, PE, PMP or
equivalent.
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V. Scope of Work and Vendor Background Information: Construction Management

1. Executive Summary
Provide an executive summary of no more than one (1) page which briefly describes your company’s
background as well as your company’s ability to meet the scope of work set forth below.

2. ntiv f Work Detail

On an as needed basis, a consultant will be required to provide comprehensive CM services, partial CM
services and consulting services necessary and required for various projects. The selected firm will be
required to provide all services necessary and required for the inspection, management, coordination
and administration of selected projects, from commencement through substantial completion, final
acceptance, and project closeout. A more detailed Scope of Work is attached as Exhibit 2.

3. Vendor’s Background and Organization
In this section provide the following information

A. Legal name of the entity under which you intend to contract.

B. Year and State (such as New York) of formation of the legal entity under which you intend to
contract.

C. Proof of registration with the New York Department of State to do business in the State of New
York and a copy of your organizational documents, such as a Certificate of Incorporation,
Certificate of Limited Partnership, Articles of Organization, etc.
(https://apps.dos.ny.gov/publiclnquiry/)

D. New York State Department of State registration number.

E. Number of employees.

F. Organization chart.

G. Parent/ Subsidiary information.

i Are you a subsidiary entity?
ii. If yes, what is the full legal name of your parent organization?

H. Financial statements for each of the last three (3) years, must include annual gross revenue.

I. Background of principals.

J.  Recently completed similar size projects or contracts.

K. A copy of any licenses relevant to this RFP.

L. Duration you have been doing business in this service or product line.

M. A copy of your SEC 10-K, if applicable.

N. Any potential or pending litigation against your company that could adversely impact your
company or the goods or services being sought in this RFP. If so, please list and describe in detail,
including case name, and docket numbers.

0. Any ongoing, or concluded within the last five (5) years, inquiries, warnings, findings, or

investigations of any governmental body of your company. If so, please describe in detail and
provide any agreements, corrective action plans, settlements, and the like regarding such.

P. Have there been any governmental investigations, recalls, withdrawals or safety alerts of any
good or service offered by your company within the United States within the last two (2) years?
If yes, please describe the circumstances, as well as any corrective actions and the final
disposition.

Q. Please describe any organizational changes (mergers, acquisitions, divestitures) that have
occurred within the past five (5) years, or are scheduled to occur within the next year.
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4. References
List of three (3) current clients and one (1) former client, including client email addresses and phone
numbers.

5. Invoicing
A. Invoicing shall be monthly in arrears. Invoices shall include:

a. NYC Health + Hospitals Purchase Order number on the company issued invoice
copy of PO
copy of executed work order included
the dates goods or services were delivered
the quantity of goods or services delivered
the unit pricing (or hourly rate) of each of the goods or services
g. the extended pricing of the goods or services
B. Please confirm you provide invoicing via GHX EDI.
C. Please confirm you accept payment via ACH.
D. Please provide a copy of a sample invoice that includes the applicable items above.

~0aooT

6. Payment
Payment term will be net ninety (90) with no penalties for late payment. Please confirm you accept

these terms.
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VI. Evaluation Criteria

Each proposal will be scored against the following evaluation criteria:

Category Explanation Weight %
Proposed Approach & The degree to which you can meet the SOW and the
- 25%
Methodology likelihood of success.
Appropriateness & The depth, bread'Fh, frequen.cy, recency, market position,
. . etc. of your experience relative to the requested scope of 25%
Quality of Firms
work.
Staff and Subconsultant The depth, breadth, frequency, r.ecency, .of staff support,
e L. subconsultants, et cetera, of their experience relative to 25%
Qualifications
the requested scope of work.
The vendor with the lowest cost will receive all points
Cost . . . 15%
available, all others will be scored proportionately less.
If your submitted Diversity Vendor Utilization Plan
satisfies the Diversity Vendor participation goal of this
procurement, your proposal will receive 10% of the
possible evaluation points.
MWABE Status or MWBE If your Utilization Plan does not provide for meeting the 10%
Utilization Plan Diversity Vendor participation goal, and you have °
properly submitted a waiver, your proposal’s score in this
category shall be decreased proportionately. If, for
example, the goal is 30% and your Utilization Plan is 15%,
you will receive half of these points (i.e. 5% of the
available 10%).
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VII. R ired R n

1. Required Responses
A. Provide a substantive response that addresses all questions set forth in Section IV. Minimum

Criteria for Participation, attesting that all such information is true and accurate.

B. Provide a substantive response that addresses all questions set forth in Section V. Scope of Work
and Background Information. Your Required Responses should be prepared in the same order as
outlined above and below. You may also include any other information you believe relevant. Your
response must be limited to no more than fifteen (15) pages, not including attachments.

C. Cost Proposal Template: Please complete the template provided in Exhibit A.

D. Attachments

a.

Draft Agreement. The terms set forth in Exhibit 1 are not negotiable. Proposers must
submit any requests for exceptions to the terms and conditions with their proposals in
order for them to be considered at New York City Health + Hospitals’ sole discretion.
Failure to take exception constitutes a waiver. Exhibit 1 does not need to be signed and
returned with your proposal.

Vendor Security Requirements Checklist. The checklist below has been created to
highlight NYC Health + Hospitals’ information security requirements which should be
understood by all proposers. The checklist does not replace the requirement to
complete a security review as a condition of the contract award process. This can be
provided in a Word document upon request. Proposers may be disqualified if they do
not meet the requirements as set forth in the Vendor Security Requirements Checklist.

2. Response Format
A. Formatting. The proposal must be paginated and have a table of contents with page numbers.

B. Your proposal must be submitted via the Google Forms link:
https://forms.gle/BaytsruCYdKEg4iG6.

3. Proposal Package

This checklist is provided to help Proposers confirm that all required items are included in their proposal.

Proposal Submission: https://forms.gle/BaytsruCYdKEg4iG6

MWSBE Utilization Plan, Waiver Request Form, or MWBE Certificate

List of References

Cost Proposal- Exhibit A

Sample Invoice, per section V

AN IR IE T ol A e

A completed Vendor Security Requirements Checklist
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VIIl. Awar ntr nd Paymen

NYC Health + Hospitals intends to award up to seven contracts as a result of this RFP and work assigned
shall be as detailed above. No work is guaranteed to the awardee of this RFP. Further, no contract
resulting from this RFP is guaranteed to be exclusive.

The term of the contract resulting from this RFP shall be for an initial term of three (3) years, with two (2)

one-year options to renew exercisable solely in the discretion of NYC Health + Hospitals. NYC Health +
Hospitals shall have the right to terminate the agreement without cause on thirty (30) days’ notice.
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IX. RFP Pr nd Rul f Participation

1. RFP Process
1.1 RSVP for Pre-proposal Conference. Proposers wishing to participate in this RFP must RSVP their
intent to participate using the link: https://forms.gle/CSm2xzJKi7ycHwYSS.

1.2 Pre-proposal Conference. Proposers wishing to participate in this RFP must participate in the
pre-proposal conference. NYC Health + Hospitals” subject matter experts will attend the conference and
be available to clarify any questions and this will be an opportunity to ensure your proposal responds to
our RFP.

1.3 Written Questions. Any questions not answered at the pre-proposal conference may be submitted in
writing by emailing the NYC Health + Hospitals contact on the first page of this RFP before the deadline
set forth in the RFP Timeline. Emailed questions must include the RFP Number (which can be found in
the header of this RFP) in the subject line of the email.

1.4 Proposal Submission. Proposers must submit the Proposal Package using the following Google Forms
link:_https://forms.gle/BaytsruCYdKEg4jG6. The data inside Google Workspace is secure and meets all of
our System’s IT security requirements. Accordingly, there are no exceptions to this requirement. If your
company is unwilling to submit your proposal using Google Forms your proposal will not be accepted
and your company will not be considered for this RFP.

2. Rules of Participation
2.1 Communication with NYC Health + Hospitals. From the date this RFP is issued until the award of

contract, proposer and its staff shall direct all communications relating to this RFP solely to the person
set forth on the first page of this RFP. Emails sent to the person on the first page of this RFP must include
the RFP Number as written in this document in the subject Line.

2.2 Award. Solely within its discretion, NYC Health + Hospitals may withdraw this RFP prior to award of a
contract, postpone this RFP, reject all proposals, award in part, or choose not to award a contract as a
result of this RFP.

2.3 Addenda. NYC Health + Hospitals may issue addenda to this RFP to correct or clarify it. Addenda will
be distributed to all emails that RSVP’d.

2.4 Mistakes. NYC Health + Hospitals may waive or modify any mistakes in proposals that are deemed to
be not material.

2.5 No Reliance on Representations. NYC Health + Hospitals shall not be bound by any oral or written
representations, statements or explanations other than those made in this RFP or in formal written

addenda issued to this RFP.

2.6 Proposal. The proposal is a written offer and shall be irrevocable for six months. The offer may not
be withdrawn after the submission deadline.

2.7 Modifications. Modifications to or withdrawals of a proposal after the submission deadline shall not
be considered.

2.8 Costs. NYC Health + Hospitals shall not be liable for any costs incurred by proposers in the
preparation of proposals or for any work performed in connection therewith.
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2.9 Negotiations. NYC Health + Hospitals may award a contract on the basis of initial offers received.
The Proposal Package should therefore contain the proposer’s best terms from a programmatic and cost
standpoint. NYC Health + Hospitals may choose to negotiate all proposers or a limited pool of proposers
and award a contract to one or more proposers.

2.10 Conditions of Award. All proposed awards will be required to comply with NYC Health + Hospitals
legal requirements, vendor responsibility determination, and approval by its internal governing bodies.

2.11 Confidential or Proprietary Information. NYC Health + Hospitals is a public entity subject to New
York State’s Freedom of Information Law (FOIL). Confidential material shall be clearly marked by the
proposer and be easily separable or redacted, and will not be disclosed unless required by FOIL or other
applicable state or federal laws. Information provided in your response that is personal (such as resumes)
or a trade secret (such as financial statements) is not required to be disclosed by FOIL.

3. Evaluation

3.1 Evaluation Committee. An Evaluation Committee shall be formed and composed of a minimum of
five (5) persons who will evaluate the proposals, which shall score and weigh responsive proposals of
Proposers that meet the Minimum Qualifications in accordance with the scoring criteria set forth in this
RFP. As part of the evaluation process, there may be a request for additional information from all or a
subset of proposers that might result in additional rounds of scoring or voting.

3.2 Presentations. The Evaluation Committee may require all or a short list of Proposers to give one or
more oral or visual presentations in support of their proposals.

4. Internal Rules of NYC Health + Hospitals

4.1 Operating Procedure. Please be advised that NYC Health + Hospitals’ procurement is governed by its
internal procurement operating procedure, OP 100-05, and not the procurement rules of the City of New
York.

4.2 Inquiries. Please be advised that NYC Health + Hospitals does not respond to requests for current or
prior contracts, vendor names, or pricing while an RFP is in progress for the same or similar work.

- End of Document -
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Exhibit A: Cost Proposal
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RFP 2767: Construction Management Cost Proposal

TITLES MIN # OF HOURLY HOURLY RATE HOURLY HOURLY HOURLY
YRS EXP. RATE 2027 2028 RATE 2029 RATE 2030 RATE 2031

Project Director 15
Sr. Project Manager 10
Project Manager 8
Superintendent 10
MEP Project Manager 10
MEP Superintendent 10
Project Engineer/Asst. Project 5
Manager

Inspector 5
MEP Inspector 5
Scheduler 10
Jr. Scheduler 5
Estimator 10
Jr. Estimator 5
Document Control Administrator 5
Sustainability/LEED Administrator 5
Sr. Constructability Reviewer 10
(license required)

Constructability Reviewer 8

Proposed % increase captured in the salaries above:
Proposed multiplier:
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*Multiplier shall include CM’s overhead and profit. Overhead shall include indirect costs such

as, but not limited to:

Q@

Office & Administrative: Rent, utilities (including wi-fi), office supplies, and salaries of
all staff except those titled above, rent, electricity & all other utilities; all costs
related to CM field office

Professional Services: Legal fees, accounting, consulting fees, etc.

Insurance & Taxes: all insurance and taxes

Marketing & Business Development: Advertising, website maintenance, proposal
costs, etc.

Technology: Software (i.e. project management software such as Procore, CAD,
estimating software, etc.), hardware, and IT support

Vehicles & Equipment: Fuel, maintenance, and depreciation for company vehicles,
computers, phones, etc.

Training & Benefits: Staff training, workshops, and employee benefits

Field/Indirect Overhead (Variable): Costs support the Project such as CM safety
equipment, small tools

HOURLY RATES: The hourly rates per title set forth above are all-inclusive and shall not be
subject to any additions, modifications, or Multipliers beyond those set forth below. Hourly

rates shall be the basis of billings plus direct reimbursables.

RATE INCREASE: Captured per this Exhibit.

JOB DESCRIPTIONS & QUALIFICATIONS: The CM shall promptly provide the Corporation with
the job descriptions for the above-referenced titles upon request and ensure at all times that all

individuals working under such titles are qualified to do so.

NO PAYMENT FOR PRINCIPALS: The CM shall not be entitled to payment for a principal’s time
performing oversight and/or management duties with respect to a Project. This prohibition on

payment for a principal’s time shall not apply if the following criteria are met: (1) the principal is

qualified to perform services for the Project in accordance with one of the titles set forth above,

and (2) the principal is included in the approved staffing plan.

- End of Exhibit A-
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EXHIBIT 1
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Exhibit 1
New York City Health and Hospitals Corporation’s
Standard Terms and Conditions
These terms and conditions (“Terms and Conditions”) shall be effective upon the Effective Date.
Definitions

Agreement: the agreement between the Parties that consists of these Terms and Conditions, and any
other documents relating to the subject matter hereof (“Incorporated Documents”), including NYC
Health + Hospitals’ solicitation document (such as an RFP or Bid), Vendor’s response to such solicitation,
Vendor’s quote or proposal as well as Vendor’s schedules and/or exhibits that may be included. The
Incorporated Documents shall be made part of this Agreement unless specifically stated otherwise in
writing signed by both Parties.

The City: The City of New York.
Diverse Vendor: a company that is certified as diverse by the City of New York or the State of New York.

NYC Health + Hospitals: New York City Health and Hospitals Corporation, a public benefit corporation
established by the laws of the State of New York.

Services: actions provided by a Vendor under this Agreement for the benefit of NYC Health + Hospitals,
such as software support, equipment maintenance, professional services (e.g., legal), non-professional
services (e.g., cleaning), consultations, and the like.

Vendor Employee(s): owners, partners, members, officers, directors, employees, agents, or any other
person under the reasonable control of Vendor.

Article I. General Terms & Conditions
1. Termination

This Agreement may be terminated at any time during the term of this Agreement in whole or in part (i)
by NYC Health + Hospitals with or without cause upon thirty days written notice and without liability for
any damages resulting therefrom, (ii) if either Party breaches this Agreement, and has failed to cure such
breach within thirty days after receiving written notice from the non-breaching Party, provided, however,
that if the breach is of such a nature that it cannot be cured within such thirty day period, the breaching
Party shall be allowed a reasonable time within which to cure, provided that the breaching Party gives
notice to the non-breaching Party within such thirty day period of its intention to cure and the manner in
which it intends to cure, or (iii) immediately if a Party becomes insolvent, a Party has a proceeding under
the federal or State Bankruptcy Act, either voluntarily or involuntarily, or a Party has a receiver
appointed. If this Agreement is terminated before the end of the Term Vendor shall terminate work in
progress expeditiously and without incurring further costs. Should NYC Health + Hospitals terminate
without cause, Vendor shall only be entitled to payment of any costs incurred up until the notice to
terminate is provided and no other costs.
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If NYC Health + Hospitals terminates this Agreement because Vendor has breached the Agreement and
failed to cure the breach as set forth above, NYC Health + Hospitals 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 it may deem advisable in accordance with its procurement rules. After completion of the
Agreement, NYC Health + Hospitals shall certify the expense incurred in such completion, which shall
include the cost of re-letting. Should the expense of such completion exceed the total sum which would
have been payable under this Agreement if it had been completed by the Vendor, any excess shall be
promptly paid by the Vendor upon demand by NYC Health + Hospitals. The excess expense of such
completion, including any and all related and incidental costs may be charged against and deducted out
of monies earned by the  Vendor.

2. Payment

2.1 Vendor shall invoice NYC Health + Hospitals for all Goods or Services provided under this Agreement
and NYC Health + Hospitals shall pay all undisputed invoices within ninety days of receipt of invoice. NYC
Health + Hospitals shall not pay penalties or interest charges on any late payments. NYC Health +
Hospitals shall not pay any amounts in advance unless otherwise expressly agreed to in writing. In the
event of a dispute of invoice amount the time to pay an invoice shall be tolled until said dispute is
resolved. Vendor shall upon NYC Health + Hospitals’ request submit documentation and justification
supporting the amounts charged.

2.2 NYC Health + Hospitals represents that it is exempt from the payment of sales and excise taxes and
will provide Vendor documentation of such exemption upon request.

3. Return and Destruction of Data
3.1 NYC Health + Hospitals retains all rights to its own data, including but not limited to files, documents,
and metadata generated, stored or shared with Vendor (“NYC Health + Hospitals’ Data”) pursuant to this
Agreement.
3.2 Within 30 days of expiration or termination of the Agreement Vendor shall at no additional cost to
NYC Health + Hospitals recover any and all NYC Health + Hospitals’ Data and/or Confidential Information
in the possession of its employees, agents or subcontractors and:
3.2.1 Provide a comprehensive, complete and accurate export of all such data to NYC Health +
Hospitals’ in a commercially readable format that maintains the integrity and accessibility of the

data for NYC Health + Hospitals’ future use;

3.2.2 Destroy all NYC Health + Hospitals’ Data and/or Confidential Information consistent with
industry best practices within Vendor’s possession or control; and

3.2.3. Provide certification of proof of destruction of such data upon request by NYC Health +
Hospitals.

3.3 This section shall survive expiration or termination of this Agreement.
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4. Credit Holds

Vendor shall not place a credit hold on NYC Health + Hospitals, any facility or business department
account of NYC Health + Hospitals (an “Account”) for past due invoices.

5. Order of Precedence

These Terms and Conditions shall prevail in the event of a conflict between these Terms and Conditions
and any Incorporated Documents.

6. Governing Law

This Agreement shall be governed, construed and enforced in accordance with the laws of the State of
New York without giving effect to its principles of conflicts of laws.

7. Legal Disputes

7.1 Pursuant to New York City Health and Hospitals Corporation Act, Chapter 1016-69, Section 20, all
actions against NYC Health + Hospitals shall be brought in the City, in the county in which the cause of
action arose, or if it arose outside of the City, in the City, County of New York. The Parties consent to the
dismissal or transfer to any claims asserted inconsistent with this section. If Vendor initiates any action
in breach of this section, Vendor shall promptly reimburse NYC Health + Hospitals for any attorneys’ fees
incurred to remove the action to the contractually agreed upon venue.

7.2 Actions against NYC Health + Hospitals by Vendor arising out of this Agreement must be commenced
within six months of the expiration or termination of this Agreement.

7.3 Neither Party shall make a claim for personal liability against any individual, officer, agent or
employee of the other, nor of the City, pertaining to anything done or omitted in connection with this
Agreement.

7.4 This section shall survive expiration or termination of this Agreement.

8. Diversity Contracting

8.1 As a material inducement to the award of this Agreement to Vendor and consistent with NYC Health
+ Hospitals’ Vendor Diversity Policy, OP 100-10, Vendor has promised to make a good faith effort to
subcontract 30% of the total value of this Agreement, including any renewal terms, to entities certified
as minority or women owned by the City of New York or the State of New York (“Diverse Vendors”).
Vendor shall report such efforts on a monthly basis to NYC Health + Hospitals in NYC Health + Hospitals’
compliance software, as well as provide such information with each and every payment requisition,
which shall contain at a minimum the legal name and address of each Diverse Vendor receiving payment
from Vendor and the amount each Diversity Vendor received since the prior payment requisition.

8.2 Failure to make such good faith efforts will be considered a material breach of this Agreement and
may result in NYC Health + Hospitals taking any of the following remedies: (i) requiring Vendor to present
to the Board of Directors or a committee of the Board of Directors explaining and evidencing its M/WBE
efforts under this Agreement and providing a corrective action plan to remedy its failure to meet the
proscribed goal, (ii) be declared non-responsive or non-responsible for a particular procurement, (iii) be
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debarred from participating in future procurement opportunities for a period of three years, (iv) have
this Agreement terminated by NYC Health + Hospitals without penalty or damages resulting from such
termination, (v) have liquidated damages assessed commensurate with NYC Health + Hospitals’ efforts
that result from Contractor’s non-compliance, bad faith or breach of this section, which shall in no event
be less than $5,000.00, or the amount represented by the difference between the subcontracting goal
dollar value set forth in Vendor’s Utilization Plan and the amount actually paid by Vendor to Diverse
Vendors.

8.3 This section shall survive expiration or termination of this Agreement.

9. Investigations

9.1 Vendor shall fully cooperate with any investigation, audit or inquiry related to this Agreement
conducted by NYC Health + Hospitals or the City In compliance with the provisions of Chapter 34 of the
New York City Charter.

9.2 If Vendor, an officer or director of Vendor, or any person under the reasonable control of Vendor
refuses to testify for a reason other than the assertion of his or her privilege against self-incrimination in
an investigation, audit, or inquiry conducted by NYC Health + Hospitals or the City pursuant to Chapter
34, then the City or NYC Health + Hospitals on behalf of the City may convene a hearing, upon not less
than five days written notice to the parties involved, to determine if any penalties shall attach for the
failure of such person to testify.

9.3 The penalties that may attach after a final determination may include but shall not exceed: (i) the
disqualification of Vendor for a period not to exceed five years from the date of an adverse
determination for any person or any entity of which such person was a member at the time the
testimony was sought, from submitting bids for, or transacting business with, or entering into or
obtaining any contract, lease, permit or license with or from NYC Health + Hospitals or the City, and/or
(i) the cancellation or termination of any and all such existing NYC Health + Hospitals or City contracts,
including this Agreement, leases, permits, or licenses that the refusal to testify concerns and that have
not been assigned as permitted hereunder, nor the proceeds of which pledged, to an unaffiliated and
unrelated institutional lender for fair value prior to the issuance of the notice scheduling the hearing,
without NYC Health + Hospitals or the City incurring any penalty or damages on account of such
cancellation or termination. Any monies lawfully due for goods delivered, work done, or fees accrued
prior to the cancellation or termination shall be paid by NYC Health + Hospitals or the City, as applicable.
As used in this paragraph license or permit shall be defined as a license, permit, franchise, or concession
not granted as a matter of right.

9.4 This section shall survive expiration or termination of this Agreement.
10. Audit

10.1 Pursuant to Chapter 5 of the New York City Charter, at NYC Health + Hospitals’ reasonable request
made upon reasonable notice, Vendor shall make available all records and books pertaining to this
Agreement during normal business hours for audit, inspection and/or investigation by NYC Health +
Hospitals, the City, acting through its Comptroller, the U.S. government or any other persons authorized
by NYC Health + Hospitals. Such audit, inspection and/or investigation may include examination and
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review of the source and application of all funds from NYC Health + Hospitals, the City, the State of New
York, the federal government, private sources, or any other source. If an audit, inspection, or
investigation is commenced as set forth in this section, NYC Health + Hospitals may withhold payment
hereunder until Vendor provides the cooperation required hereunder.

10.2 Vendor shall maintain accurate books and records in accordance with generally accepted accounting
principles. Vendor shall retain such documents for six years after the final payments, expiration or
termination of this Agreement, whichever is later.

10.3 This section shall survive expiration or termination of this Agreement.

11. Fair Practices

11.1 Any violation of the representations or warranties set forth in this section shall constitute a material
breach of this Agreement, and NYC Health + Hospitals shall have the right to immediately terminate this
Agreement without liability for any damages resulting therefrom.

11.2 Vendor warrants that no Vendor Employee is an elected official, officer or employee of NYC Health +
Hospitals or the City.

11.3 Vendor and Vendor Employees shall not directly or indirectly give any gift in any form, including but
not limited to money, service, loan, travel, entertainment to members of NYC Health + Hospitals’ Board
of Directors, Community Advisory Boards, officers, employees, or personnel.

11.4 Vendor shall not represent any party other than NYC Health + Hospitals related, or substantially
related, to the Services to be performed under this Agreement without NYC Health + Hospitals’ advance
written consent.

11.5 Vendor warrants that neither Vendor nor any Vendor Employee has any conflict of interest relating
to the performance of this Agreement which is materially adverse to NYC Health + Hospitals or the City
and shall not acquire such conflict of interest during the term of this Agreement.

12. Responsibility Determination

12.1 Vendor represents and warrants that any information submitted as part of NYC Health + Hospitals’
vendor responsibility determination process, including PASSPort, have been, or will be, fully answered in
accordance with the requirements set forth by the New York City Mayor’s Office of Contract Services.
The veracity of the information submitted is a material inducement to NYC Health + Hospitals’ execution
of this Agreement.

12.2 If clearance from the City’s Office of Inspector General cannot be obtained prior to execution of this
Agreement and if subsequent to the execution of this Agreement NYC Health + Hospitals receives
information from the Office of the Inspector General of the kind that would typically lead to a finding
that a vendor is not responsible to receive a contract from NYC Health + Hospitals, then NYC Health +
Hospitals may terminate this Agreement immediately without liability for any damages resulting
therefrom.
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12.3 Vendor must submit new PASSPort questionnaires every three years from the date of its last
submission of PASSPort questionnaires so long as this Agreement is in effect.

13. Vendor Representations

13.1 Vendor represents and warrants that Vendor and each Vendor Employee providing Services under
this Agreement are properly licensed and hold all certificates, permits, approvals, and authorizations
required to perform such Services by the applicable licensing entities as required by law.

13.2 Vendor represents and warrants that it is registered to do business in the State of New York and the
City of New York.

13.3 Vendor represents and warrants that it is financially capable of fulfilling all requirements of this
Agreement, that there are no legal proceedings against it that could threaten performance of this
Agreement, and that it is a validly organized entity that has the authority to enter into this Agreement.
Vendor is not prohibited by any loan, contract, financing arrangement, trade covenant, or similar
restriction from entering into this Agreement.

14. Vendor Employee Screening

NYC Health + Hospitals may require Vendor Employees that enter NYC Health + Hospitals premises to
participate in its Vendor Employee screening system and Vendor shall comply with all requirements of
such system. NYC Health + Hospitals shall have sole discretion as to whether any Vendor Employees may
access NYC Health + Hospitals premises.

15. Criminal Background Checks

15.1 Vendor shall perform a criminal background check of each Vendor Employee performing under this
Agreement and such check shall include a search of New York State Office of Court Administration’s
records for all New York counties, and a search through the records for any other state in which the
person resided in the last three years (a “Background Check”), and shall be conducted prior to the
effective date of this Agreement, unless such a Background Check was conducted on the Vendor
Employee within the past year. A Background Check shall be conducted annually thereafter for the
duration of this Agreement for each of Vendor’s Employees performing under this Agreement.

15.2 NYC Health + Hospitals may require Vendor to perform a more extensive background check on
Vendor Employees that will have direct contact with mentally ill or minor patients, provide nursing home
or home health care services or in certain other situations.

15.3 Vendor shall notify NYC Health + Hospitals in writing if a Vendor Employee has (i) been convicted of,
or was placed in a pre-trial diversion program for, any crime involving dishonesty or breach of trust
including but not limited to, drug trafficking, forgery, theft, perjury, fraud, money laundering, or (ii) been
convicted of any sex, weapons or violent crime including but not limited to homicide, attempted
homicide, rape, child molestation, extortion, terrorism or terrorist threats, kidnapping, assault, battery,
or illegal weapon possession, sale or use. Any such Vendor Employee shall not perform under this
Agreement without the express written consent of NYC Health + Hospitals.

15.4 NYC Health + Hospitals may audit Vendor’s records to verify compliance with this section.
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15.5 Failure to comply with this section shall constitute a material breach of this Agreement and NYC
Health + Hospitals shall have the right to immediately terminate this Agreement without liability for any
damages resulting therefrom.

16. Excluded Providers

16.1 Vendor represents and warrants that Vendor and Vendor Employees are not individuals or entities
excluded from participation in federal or state healthcare programs. Vendor shall ensure the eligibility of
Vendor and Vendor Employees to participate in federal and state health care programs and further
warrants that it will notify NYC Health + Hospitals in writing if Vendor or any Vendor Employees become
excluded from such participation during the term of this Agreement. NYC Health + Hospitals may
terminate this Agreement immediately without liability for any damages resulting therefrom should
Vendor or Vendor Employees be excluded from participation in federal or state healthcare programs.

16.2 Vendor warrants that it is not currently a party to a Corporate Integrity Agreement or Certification
of Compliance Agreement with any state or federal governmental agency. Vendor shall promptly notify
NYC Health + Hospitals if it becomes a party to such agreement during the term of this Agreement.

17. Principles of Professional Conduct

If Vendor, Vendor’s Employees, or any Vendor subcontractors provide billing or coding functions, furnish
health care services or items, or monitor the health care provided by NYC Health + Hospitals, then each
such party shall comply with NYC Health + Hospitals’ Principles of Professional Conduct (“POPC”), and
shall (i) adopt the POPC or their own code of conduct that includes the POPC’s core objectives or
substantially similar compliance goals, (ii) not violate the POPC or their own similar code, (iii) not engage
in unprofessional conduct as defined in the POPC, (iv) timely report to NYC Health + Hospitals in writing
any violation of the POPC of which it becomes aware, and (v) fully cooperate, to the extent applicable,
with any investigation by NYC Health + Hospitals, the City or by any governmental agency arising out of
this Agreement.

18. New York State Law 10 NYCRR 400.4

Notwithstanding any other section of this Agreement, NYC Health + Hospitals shall remain responsible
for ensuring that any Services provided pursuant to this Agreement complies with all pertinent federal,
state and local statutes, rules and regulations, and shall comply with Chapter V of Title 10 of the NY Code
of Rules and Regulations, entitled “Medical Facilities — Minimum Standards.”

19. Nondiscrimination

NYC Health + Hospitals has adopted the New York City Mayor's Executive Order 50, dated April 25, 1980,
as amended (“E.O. 50”) and the rules and regulations promulgated thereunder at Title 66 of the Rules of
the City of New York Chapter 10 (“Title 66”). Vendor shall comply with all rules and regulations under
Title 66, and shall not engage in any unlawful discrimination. This section applies to all Vendor
subcontractors and Vendor Employees. Vendor understands that in the event of its noncompliance with
the nondiscrimination clauses of this contract or with any of the rules, regulations, or orders contained in
E.O. 50 or Title 66, such noncompliance shall constitute a material breach of the contract and
noncompliance with E.O. 50 and Title 66. As such, noncompliance may result in termination of this
Agreement and/or a declaration of non-responsibility by NYC Health + Hospitals or the City.
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20. MacBride Fair Employment Principles

This section does not apply if Vendor is a not-for-profit corporation or governmental entity. Pursuant to
the MacBride Fair Employment Principles (Section 165 of the New York State Finance Law), Vendor
warrants that it (i) has no business operations in Northern Ireland, or (ii) shall take lawful steps in good
faith to conduct any business operations in Northern Ireland in accordance with the MacBride Fair
Employment Principles, and shall permit independent monitoring of compliance with such principles by
NYC Health + Hospitals or the City.

21 Joint C ission Standard

If this Agreement falls within the scope of Joint Commission Standard LD.04.03.09 (the Goods or Services
are directly related to patient care) then Vendor shall work in good faith with NYC Health + Hospitals to
set forth specific key performance indicators in an attachment to this Agreement against which the
performance of Vendor under this Agreement can be meaningfully measured on a regular periodic basis.
Such attachment shall become part of this Agreement.

22. HIPAA

22.1 If at any time NYC Health + Hospitals determines that a business associate agreement compliant
with the Health Insurance Portability and Accountability Act of 1996 (Public Law 104-191) (“HIPAA”) is
required to be executed to comply with HIPAA, Vendor shall comply with such requirement. Failure to
comply with this section shall constitute a material breach of this Agreement and NYC Health + Hospitals
shall have the right to immediately terminate this Agreement without liability for any damages resulting
therefrom.22.2 NYC Health + Hospitals is a Hybrid Entity and Organized Health Care Arrangement as
defined under the HIPAA Privacy Rule. NYC Health + Hospitals’ Correctional Health Services division does
not engage in electronic transactions as defined in 45 CFR and was removed from HIPAA applicability at
NYC Health + Hospitals’ option pursuant to CFR 164.105(a)(2)(iii)(D). Any agreement exclusively for its
Correctional Health Services division shall not require a business associate agreement.

23. Provider Compliance Program

Consistent with 18 NYCRR Sub-Part 521-1, regulations issued by the New York State Office of the
Medicaid Inspector General, Vendor shall be subject to NYC Health + Hospitals’ compliance program to
the extent that Vendor’s services under this Agreement affect NYC Health + Hospitals “risk areas" as
defined therein, which includes billing and payment functions, ordered services, medical necessity,
quality of care, mandatory regulatory reporting, and credentialing. Failure to adhere to NYC Health +
Hospitals’ compliance program may result in immediate termination of the Agreement at NYC Health +
Hospitals’ sole discretion without penalties or damages resulting therefrom.

24. Intentionally Omitted

25. Independent Contractor

Vendor’s relationship with NYC Health + Hospitals and the City is that of an independent contractor and
not that of an employee. Vendor covenants that neither it nor any Vendor Employees nor any Vendor
subcontractors will hold themselves out as, nor claim to be, employees of NYC Health + Hospitals or the
City, and that they will not make any claim, demand, or application to or for any right or privilege
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applicable to an employee of NYC Health + Hospitals or the City including, but not limited to, Workers'
Compensation, benefits, pension, payroll taxes, or Social Security.

26. Subcontractors

26.1 Vendor is not permitted to subcontract, in whole or in part, performance of any obligation under
this Agreement without the prior written consent of NYC Health + Hospitals. Approval by NYC Health +
Hospitals of subcontractors specifically set forth in an approved Diversity Vendor Utilization Plan shall be
considered prior written consent by NYC Health + Hospitals.

26.2 If NYC Health + Hospitals authorizes in writing Vendor’s use of a subcontractor, then Vendor shall
not be relieved of any obligation under this Agreement and shall ensure all work performed by such
subcontractor is in accordance with this Agreement. Upon request, a copy of each proposed subcontract
shall be provided to NYC Health + Hospitals.

27. Indemnification

27.1 To the fullest extent of the law, Vendor shall defend and indemnify NYC Health + Hospitals and the
City, their respective agents and employees from and against all actions, proceedings, claims (even if
such claims are without merit), damages, losses, and expenses, including reasonable attorney fees,
arising out of Vendor’s performance, or failure to perform, under this Agreement except to the extent
caused by the negligence of NYC Health + Hospitals or the City or their agents or employees. If the facts
or law relating to any of the foregoing would preclude NYC Health + Hospitals from being completely
indemnified by Vendor, NYC Health + Hospitals shall be partially indemnified by Vendor to the fullest
extent permitted by Law.

27.2 Vendor’s obligation to indemnify, defend and hold harmless NYC Health + Hospitals shall not be (i)
limited in any way by Vendor’s obligations to obtain and maintain insurance under this Agreement, nor
(ii) adversely affected by any failure on the part of NYC Health + Hospitals to avail itself of the benefits of
such insurance.

27.3 The foregoing right of indemnification is independent of any other rights to which NYC Health +
Hospitals may be entitled hereunder and shall survive the expiration or termination of this Agreement.

27.4 This section shall survive expiration or termination of this Agreement.
28. Limitation of Liabili

28.1 NYC Health + Hospitals’ liability to Vendor arising out of this Agreement shall not exceed the
amount that is unpaid to Vendor at the time such liability accrued.

28.2 NYC Health + Hospitals, its employees or agents, shall not be liable to the Vendor for indirect,
punitive, exemplary or consequential damages and shall not have personal liability under this
Agreement except in cases of fraud.

28.3 This section shall survive expiration or termination of this Agreement.

29. Notj
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29.1 All notices or communications required or permitted to be given hereunder shall be in writing and if
to NYC Health + Hospitals shall be sent to 50 Water Street, New York, New York 10004, Attn: General
Counsel and if to Vendor at the address specified below. Notices may be sent by hand delivery, U.S.
Postal Service certified mail return receipt requested or by nationally recognized courier next business
day delivery. Notices shall be deemed given upon delivery if delivery is made by hand, within three
business days if sent by certified mail and on the next business day if sent by recognized courier with
next business day delivery specified.

29.2 Notices to Vendor shall be sent to:
Name
Address
Address
29.3 This section shall survive expiration or termination of this Agreement.

30. Compliance with Law

Vendor shall comply with all applicable laws, rules and regulations, including New York State and the City
wage laws. The schedules for prevailing and living wages are available at
https://comptroller.nyc.gov/services/for-the-public/workers-rights/wage-schedules. Each and every

provision of law required to be inserted in this Agreement shall be and is deemed to be included.

31. Intellectual Property Infringement

31.1 Vendor warrants that the sale and use of Goods or Services provided shall not give rise to any claim
of infringement of any third-party patent, copyright, trademark, or trade secret rights.

31.2 Notwithstanding any other section of this Agreement, Vendor shall defend, indemnify and  hold
harmless NYC Health + Hospitals and the City, their respective directors, officers, employees and agents,
from and against any and all losses, liabilities, judgments, awards and costs (including legal fees and
out-of-pocket expenses reasonably incurred) arising out of or related to any claim that NYC Health +
Hospitals’ or the City’s use of the Services or Goods infringes, induces the infringement of, or violates
and any third-party’s intellectual property rights. If the facts or law relating to any of the foregoing would
preclude NYC Health + Hospitals from being completely indemnified by Vendor, NYC Health + Hospitals
shall be partially indemnified by Vendor to the fullest extent permitted by Law.

31.3 If, as a result of any such claim, NYC Health + Hospitals is enjoined from use of any Services or
Goods, or if Vendor believes that NYC Health + Hospitals is likely to become the subject of such a claim,
Vendor, at its option and expense shall (i) procure the right for NYC Health + Hospitals to continue to use
the Services or Goods, (ii) modify the Services or Goods so that they are not infringing, while remaining
functionally equivalent to the Services or Goods to have been provided, or (iii) provide a refund to NYC
Health + Hospitals for the infringing Services or Goods.

31.4 This section shall survive expiration or termination of this Agreement.

32. Insurance
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32.1 Vendor shall not commence performing under this Agreement unless and until all insurance
required by this Agreement is in effect and satisfactory proof of such insurance (such as certificates of
insurance, amendatory endorsements, additional insured endorsement where applicable, or copy of the
declarations and endorsements page) has been provided to and approved by NYC Health + Hospitals. All
insurance shall be primary with respect to Vendor and the additional insureds and issued by an insurer
with an A.M. Best rating of A-, Class VII or better. All insurance policies must be issued by insurance
companies authorized to do business in New York State. Such insurance shall waive any right of
subrogation against NYC Health + Hospitals. The limits of coverage for all insurance required under this
Agreement shall be the greater of (i) the minimum limits set forth herein or (ii) the limits available to
Vendor under all primary, excess, and umbrella policies. NYC Health + Hospitals reserves the right to
increase the minimum acceptable limits of coverage depending upon the scope of services and the
potential risk exposures involved in this Agreement. Vendor’s failure to maintain any of the insurance
required by this Agreement shall constitute a material breach of this Agreement.

32.2 There shall be no self-insurance program or self-insured retention in excess of $25,000 with regard
to any insurance required under this Agreement unless approved in writing by NYC Health + Hospitals.
Any self-insurance program shall provide NYC Health + Hospitals with all rights that would be provided by
traditional insurance.

32.3 Vendor shall provide NYC Health + Hospitals with a copy of any policy required under this
Agreement upon the demand for such policy by NYC Health + Hospitals.

32.4 Any subcontract shall conform to the insurance requirements set forth in this Agreement.

32.5 Vendor shall maintain occurrence based commercial general liability insurance with limits no less
than $2,000,000 per occurrence, $4,000,000 in the aggregate. Such insurance shall name (i) “New York
City Health and Hospitals Corporation, its officials, and employees” and (ii) “The City of New York, its
officials and employees” as additional insureds. Such insurance shall cover claims for property damage,
bodily injury, including death, products liability, and ongoing and completed operations liability. Such
insurance shall state that coverage shall not be canceled except with notice to the additional insureds.

32.6 If the Services under this Agreement are professional services, then Vendor shall maintain
professional liability insurance with limits no less than $1,000,000 per occurrence $2,000,000 in the
aggregate. Any policy that is claims-made shall have at least a three-year reporting period.

32.7 If Vendor uses vehicles under this Agreement, then Vendor shall maintain business automobile
liability insurance with limits no less than $2,000,000 and at least as broad as the current 1SO form
CA0001. Such insurance shall name (i) “New York City Health and Hospitals Corporation, its officials, and
employees” and (ii) “The City of New York, its officials and employees” as additional insureds. Such
insurance shall state that coverage shall not be canceled except with notice to the additional insureds. If
vehicles are transporting hazardous materials, the insurance shall be endorsed to provide pollution
liability broadened coverage for covered vehicles (endorsement CA 99 48) as well as proof of MCS-90.

32.8 Vendor shall maintain statutory limits of Worker’s Compensation insurance and employer’s liability
insurance with limits no less than $5,000,000 per accident for injury or disease.

33. Intellectual Property
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33.1 Any reports, documents, data, photographs, deliverables, and/or other materials (“Copyrightable
Material”) produced for NYC Health + Hospitals pursuant to this Agreement, and any and all drafts
and/or other preliminary materials in any format related to such items produced pursuant to this
Agreement, shall upon their creation become the exclusive property of NYC Health + Hospitals.

33.2 Any Copyrightable Materials in any format developed by Vendor under this Agreement constitutes
"work made for hire" under Section 101 of the Copyright Act of the United States and NYC Health +
Hospitals shall be the copyright owner thereof and of all aspects, elements, and components thereof in
which copyright protection might exist. If for any reason the Copyrightable Materials do not qualify as
"work made for hire" under the copyright laws of the United States, Vendor hereby irrevocably assigns
and conveys exclusive right, title and interest in and to the Copyrightable Materials to NYC Health +
Hospitals worldwide and in perpetuity. Vendor shall retain no copyright or intellectual property interest
in the Copyrightable Materials. The Copyrightable Materials shall be used by Vendor for no purpose
other than in the performance of this Agreement without the prior written permission of the NYC Health
+ Hospitals.

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

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

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

33.6 Any discovery or invention arising out of this Agreement shall be promptly and fully reported to NYC
Health + Hospitals in writing and Vendor hereby irrevocably assigns to NYC Health + Hospitals worldwide
and in perpetuity without additional consideration, any right, title or interest in any such discovery or
invention immediately as of the vesting of such right, title or interest in Vendor. Vendor hereby appoints
NYC Health + Hospitals as its attorney-in-fact to execute and deliver any such assignments or other
documents on Vendor's behalf.

33.7 If Vendor publishes a work dealing with any aspect of performance under this Agreement, or with
the results of such performance, NYC Health + Hospitals shall have a royalty-free, non-exclusive
irrevocable license to reproduce, publish, or otherwise use such work for its non-commercial purposes.

33.8 This section shall survive expiration or termination of this Agreement.
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34. Use of NYC Health + Hospitals’ Marks

The prior written approval of NYC Health + Hospitals is required before Vendor or any Vendor Employee
may (i) use NYC Health + Hospitals or any of its facilities’ names, logos, marks, seals, insignia, symbols or
brands or the like in any material for publication through any media of communication, or (ii) make any
statement to the press or issue any material for publication through any media of communication
relating to this Agreement. The foregoing restriction does not prohibit Vendor from using any such name
in direct communications (including marketing materials that contain a list of Vendor’s customers) with
current or identified prospective customers (such as in a response to a solicitation or another direct
communication).

35. Entire Agreement

This Agreement contains the entire understanding of the Parties with respect to the subject matter
hereof and supersedes all prior or contemporaneous oral or written communications or agreements with
respect to such matters.

36. Amendments
This Agreement may not be modified or amended except in writing and signed by both Parties.
37. Assignment

37.1 Vendor shall not assign, subcontract, transfer or otherwise dispose of this Agreement or any
interest herein without first obtaining the prior written consent of NYC Health + Hospitals; if a Party does
so without consent of the other Party (“Non-consenting Party”) it shall constitute a material breach of
this Agreement and the Non-consenting Party shall have the right to immediately terminate this
Agreement without liability for any damages resulting therefrom.

38.2 Should this Agreement be assigned, all rights, benefits and obligations shall be binding upon and
inure to the benefit of the Parties, and their respective successors and permitted assigns; provided,
however, that Vendor shall remain liable hereunder.

39. Severability

If any section of this Agreement is held to be invalid, illegal or unenforceable, the validity, legality and
enforceability of the remaining sections shall remain in full force and effect.

40. Waiver

The failure to enforce any right or remedy under this Agreement or at law shall not constitute a waiver of
such right or remedy.

41. Delay

41.1 The time of delivery of Goods or performance of Services may be extended in the following ways
and with the following consequences:
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41.1.1 If delivery or performance by Vendor is delayed by an act or omission of NYC Health +
Hospitals, Vendor shall be allowed a corresponding extension of time for performance.

41.1.2 If delivery or performance by Vendor is delayed by a force majeure event such as war, civil
insurrection, strikes, weather, etc., Vendor shall promptly give notice to NYC Health + Hospitals
of the circumstances and the anticipated delay duration, and Vendor shall be allowed a
corresponding extension of time.

41.1.3 Should a delay necessitate NYC Health + Hospitals to purchase Goods or Services from a
third-party, NYC Health + Hospitals may do so without liability to Vendor and NYC Health +
Hospitals shall be relieved of the obligation to purchase such Goods or Services from Vendor.

42. Confidentiality

Each Party has materials and information that have been or might be made available to the other in
connection with this Agreement and may consist of confidential and proprietary information
(“Confidential Information”) of the other Party and shall not disclose the Confidential Information of the
other Party except as otherwise set forth in this section. Confidential Information shall include any
information relating to the Services, identity of customers or patients, business practices, trade secrets,
business opportunities, pricing terms, and financial information. Only those employees or consultants
requiring the use of Confidential Information in the performance of this Agreement shall receive such
Confidential Information and only if such employees or consultants are bound by a confidentiality
agreement as protective as this section. Neither Party shall be liable to the other with regard to any
Confidential Information that: (i) was publicly known at the time it was disclosed, (ii) was legally known
to the receiving party at the time of disclosure, (iii) was disclosed pursuant to law or court order, or (iv)
was disclosed with the prior written approval of the disclosing party. This section shall survive the
termination or expiration of this Agreement.

43. Execution

This Agreement may be executed in one or more counterparts, each of which when executed shall be
deemed to be an original, and when taken together shall constitute one and the same agreement.
Electronic, facsimile or PDF image signatures shall be treated as original signatures.

Article Il. Terms and Conditions Specific to Goods

The following shall apply if Vendor provides Goods under this Agreement.

1. Quantities

1.1 The quantity of Goods to be provided by Vendor are indefinite and NYC Health + Hospitals shall not
be obligated to purchase any minimum amount of Goods.

1.2 If Vendor ships more Goods than ordered, or duplicate Goods, then Vendor shall remove such Goods
at its own expense upon request by NYC Health + Hospitals. If Vendor fails to remove such Goods within
thirty days of NYC Health + Hospitals’ request, such Goods shall become the property of NYC Health +
Hospitals, and NYC Health + Hospitals may dispose of them and charge Vendor with the reasonable cost
of such disposal.
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2. Labels

When a label or marking is required by any regulatory agency, it must be affixed to all Goods delivered.
Failure to comply with this section may be considered sufficient cause for rejection of Goods.

3. Packing Slips

Each shipment shall contain a packing slip with the order date, purchase order number, a description and
count of the items within the shipment, and the place of delivery (building, floor, and room number).

4. Shipping Costs

NYC Health + Hospitals shall not pay any shipping costs.

5. Acceptance and Rejection

NYC Health + Hospitals shall have a reasonable period of time to inspect, test, and reject Goods. Receipt
of Goods does not constitute acceptance. Vendor shall remove any rejected Goods at its own expense
within a reasonable time after being notified of a rejection. Rejected Goods left longer than thirty days
after notice of rejection may be regarded as abandoned (“Abandoned Goods”) and NYC Health +
Hospitals may dispose of such Goods at the reasonable cost of Vendor. NYC Health + Hospitals shall not
be obligated to sell or resell any Abandoned Goods to minimize Vendor's damages.

6. Risk of Loss

Vendor shall bear the risk of loss of all Goods until NYC Health + Hospitals has accepted them. If NYC
Health + Hospitals rejects the Goods as non-conforming, Vendor bears the risk of loss thereafter.

7. Defective Goods

If Vendor fails to repair or replace any defective Goods within thirty days from the date of notice of
rejection, NYC Health + Hospitals, without limiting any other remedy available to it, may repair or replace
such defective Goods at its own reasonable expense, and may subtract such cost from any money due to
Vendor. If there is no money due to Vendor, Vendor shall reimburse NYC Health + Hospitals for such
costs. This remedy is in addition to, and not a substitution for, any other right or remedy whether
express or implied and any guarantee or warranty whether existing by contract or as a matter of law.

8. Warranty for Goods

8.1 Vendor warrants that all Goods delivered will conform to applicable specifications, drawings,
instructions, data, samples, standards and regulations, and will be merchantable, free from defects in
design, material and workmanship, will be as described, of good quality, fit for the intended purposes,
and will be free from all liens and encumbrances. These warranties are in addition to all other
warranties, express, implied or statutory, which may be applicable.

8.2 Vendor shall repair or replace within fifteen days from date of notice by NYC Health + Hospitals, at its
own expense and to the reasonable satisfaction of NYC Health + Hospitals, any Goods that have become
defective within one year from date of acceptance of such Goods by NYC Health + Hospitals, provided
that such defect was not caused solely by negligence of NYC Health + Hospitals.
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8.3 Unless expressly agreed to in writing, any limitations on NYC Health + Hospitals’ remedies under a
claim of warranty or any disclaimer of warranty are void. This section shall survive any inspection,
acceptance, payment, or use of the Goods as well as the termination or expiration of this Agreement.

Article Ill. Terms and Conditions Specific to Services
The following shall apply if Vendor provides Services under this Agreement.

1. Warranty for Services

Vendor warrants that the Services will be performed (i) in a diligent, professional and workmanlike
manner in accordance with the highest applicable industry standards and applicable laws and
regulations, (ii) in accordance with the requirements under this Agreement, and (iii) by experienced,
qualified and properly trained and appropriately licensed personnel. If Vendor fails to meet the
specifications as set forth herein, Vendor will, without additional compensation, promptly correct or
revise any errors or deficiencies in the Services provided.

- End of Exhibit 1-
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EXHIBIT 2
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Exhibit 2
Construction Management Services Agreement
Scope of Work

DEFINITIONS

Agencies Having Jurisdiction: Agencies of the City of New York or of any other governmental body with
statutory or regulatory authority to regulate and/or approve any aspect of a Project.

Agreement: The complete contract document between the Corporation and the CM of which this Scope
of Work is an integral part.

BIM: Building Information Modeling.
City: The City of New York.

CM or Construction Manager: The entity entering into this Agreement to provide the services set forth
herein to the Corporation.

CM Services: All services necessary and required for the inspection, management, coordination and
administration of a Project, from commencement through Substantial Completion of the Project, Final
Acceptance of the Project, and Project closeout, as those milestones may be defined by the Corporation
in a Work Order or otherwise.

Comptroller: The City’s Comptroller.

Construction Contract Documents: A fully developed and coordinated package of documents containing
all information required for the Corporation to solicit bids for contractors to complete construction work
on the Project, including but not limited to all addenda, bid sheets, specifications, and definitions of
general conditions.

Construction Phase: The period of time after the commencement of construction activities at a Project
Site but before final acceptance of the Project by the Corporation. For the avoidance of doubt, the
Corporation may set forth criteria determining the official beginning and/or end of the Construction
Phase for a Project in a Work Order or other written communication to the CM.

Corporation: New York City Health and Hospitals Corporation, also known as the Corporation.

Direct Reimbursable Services: CM Services the CM provides to the Corporation for which the
Corporation later reimburses the CM using rates and/or methods established by the Agreement.

Final Acceptance: A specific milestone, designated by the Corporation in a Work Order or otherwise,
after a Project’s Substantial Completion at which all necessary inspections have been passed and the
Corporation formally accepts the work performed as satisfactory for the purpose of taking custody and
control of the Project Site back from the CM and/or Vendors.

Non-Reimbursable Services: CM Services the CM shall provide to the Corporation under this Agreement
for which no additional reimbursement will be provided because the CM and Corporation have agreed
that the costs of such services are already covered by the applicable Multiplier(s) for rates contained in
this Agreement.

Office of Facilities Development: The Corporation’s business unit that manages facility maintenance and
construction, also known as “OFD.”
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Post-Construction Phase: The period of time after final acceptance of a Project by the Corporation but
prior to the full administrative closeout of the Project. Unless otherwise stated in writing by the
Corporation, this period includes the maintenance and guarantee periods for any Project elements,
including mechanicals and furnishings. For avoidance of doubt, the Corporation may set forth criteria
determining the official beginning and/or end of the Post-Construction Phase for a Project in a Work
Order or other written communication to the CM.

Pre-Construction Phase: The period of time after issuance of a Work Order but prior to the
commencement of construction activities at a Project Site. For the avoidance of doubt, the Corporation
may set forth criteria determining the official beginning and/or end of the Pre-Construction Phase for a
Project in a Work Order or other written communication to the CM.

Progress Schedule: A schedule, prepared and updated regularly either by the CM or a Construction
Contractor, tracking their anticipated progress on the Project through to completion.

Project: the undertaking by the Corporation specified in the relevant Work Order requiring the CM’s
services and possibly those of its subcontractors.

Project Site: The location of any physical work that must be conducted in order to complete a Work
Order. This may include locations not expressly listed on the Work Order, such as utility lines on or under
public streets.

Substantial Completion: A specific milestone, designated by the Corporation in a Work Order or
otherwise, at which work on a Project has reached the point where the Project is fit to be used for its
intended purpose.

Work Order: The document signed by the Corporation and the CM that details a Project on which the
CM is to provide services.

Vendor: For purposes of this Exhibit 2, any contractor engaged by the Corporation to provide
construction and/or construction-related (e.g., architectural scoping) services for the Corporation on a
Project for which the CM has been issued a Work Order.
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1 GENERAL REQUIREMENTS

On an as-needed basis, the CM shall provide CM Services as the Corporation requires for various Projects
in accordance with Work Orders for such CM Services. The CM Services the CM shall provide shall
include, without limitation, those set forth in this Agreement.

1.1 Standard of Services

The CM shall provide its CM Services so that the construction the CM shall oversee is properly executed,
completed in a timely fashion, and in conformance with the requirements of the Work Order, the
underlying Construction Contract Documents, and customary construction practices.

1.2 Baseline Services

Unless provided otherwise in a Work Order, the CM shall serve as OFD’s representative at the Project Site
and shall oversee all Vendors for a specified Project. The Corporation shall notify the Vendors in writing
that the CM has been designated by the Corporation to serve as OFD’s representative in connection with
the Project.

1.3 Standard Practices

The CM shall ascertain and develop standard practices for any Project it undertakes in accordance with a
Work Order prior to the performance of services required by that Work Order, unless the Corporation
specifies otherwise, and ensure in any event that all services provided are in accordance with the terms
of this Agreement.

1.4 Organization; Staffing

The CM shall create and utilize an organizational staffing plan with appropriate lines of authority to
prepare, coordinate, monitor and report the progress of each phase of the Projects for which it bears
responsibility. Such staffing plan shall be subject to the approval of the Corporation. The CM shall
designate in writing one person who, on its behalf, shall be responsible for coordinating all of the
services to be rendered by the CM hereunder, and such designee shall be subject to the reasonable
approval of the Corporation.

1.5 Subcontracting

The services to be provided hereunder shall be performed by the CM’s own staff, unless otherwise
authorized in writing by the Corporation. The employment of, contract with, or use of the services of
subcontractors shall be subject to the Corporation’s written approval. Such approval shall not be
construed as an agreement between the Corporation and such person or firm and no such person or
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firm shall be a third-party beneficiary of this Agreement. The CM shall engage such subconsultants at its
sole expense and remain solely responsible for the subconsultants’ timely payment and performance.

1.6 Third Party Claims

Should any claim be made or any action brought against the Corporation or any officer thereof relating
to the design or construction of any Project undertaken pursuant to this Agreement, regardless of
whether the CM is named as a co-defendant, the CM shall diligently render to the Corporation, without
additional compensation, all such assistance which may be required by the Corporation in its defense of
said claim or action. This is in addition to, and not in lieu of, any obligation required by other parts of
this Agreement.

1.7 Encumbrances

Any liens or other encumbrances filed by subcontractors (or any other individuals or entities alleging
unpaid work performed in furtherance of this Agreement at the behest of the CM, its agents, or
subcontractors) against the City, Corporation, Project, or any portion of the Project Site shall be promptly
discharged or bonded by the CM within seven (7) days of notice of such encumbrance being received.

1.8 Ownership of Documents

Any reports, documents, data, photographs, videos, surveys, measurements, deliverables, and/or other
materials produced pursuant to this Agreement, and any and all drafts and/or other preliminary
materials in any format related to such items produced pursuant to this Agreement, shall upon their
creation become the exclusive property of the Corporation. During the term of the Contract and at any
time within the document retention period set forth therein, the CM shall, upon demand, promptly
deliver such material, records or documents to OFD, or make such records available to OFD or its
authorized representative for review and reproduction at such place as may be designated by OFD.
Thereafter, the Corporation may utilize such material, in whole, in part, or in modified form, in such
manner and/or for such purposes as it may deem advisable for as many times as it desires without
employment of or additional compensation to the CM. Should such materials prepared pursuant to this
Agreement be reused by the Corporation for other purposes than the Project for which they were
originally created, the CM bears no responsibility whatsoever for such reuse except in those instances
where the CM is re-employed on a Project in which such materials are reused.

1.9 Patented & Proprietary Items

The CM shall not, without the prior written approval of OFD, specify for the Project, or necessarily imply
the required use of, any article, product, material, fixture or form of construction, whose use is covered
by a patent, or which is otherwise exclusively controlled by a particular firm or group of firms.
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1.10 Cooperation with Other Contractors

The Corporation shall have the right to directly engage the services of other contractors on a Project,
including contractors that provide CM Services, and the CM shall coordinate its work and fully cooperate
with the work of any other contractor so engaged by the Corporation.

1.11 Maeetings

At all times, the CM shall promptly and proactively schedule and conduct any necessary meetings with
representatives of OFD and any other requisite Corporation representatives, Vendors, Agencies Having
Jurisdiction, and any other entities or stakeholders involved with the Project. The CM shall prepare
minutes of such meetings in a format authorized by OFD and shall distribute such minutes within 3 days
of the meeting to the Corporation and any attendees the Corporation directs the CM to distribute to.

1.12 Recommendations Made to OFD

All recommendations and communications by the CM to OFD that will affect the cost of the Project shall
be made or confirmed by the CM in writing. OFD may also require other recommendations and
communications by the CM to be made or confirmed by it in writing. All recommendations relating to
proposed changes in Project work, CM or Vendor work schedules, instructions to Vendors, and all other
matters requiring action by OFD and the Vendors shall be made directly to OFD, unless otherwise
directed by OFD. After approval by OFD, the CM shall issue instructions directly to the Vendors.

2 PRE-CONSTRUCTION PHASE SERVICES

During the Pre-Construction Phase, the CM’s duties shall include but not be limited to the services
described in this section, unless otherwise specified in a Work Order.

2.1 Pre-Construction Phase — Budget

During the Pre-Construction Phase, the CM shall evaluate the Corporation’s proposed budget for the
Project, develop a working budget for the Project, regularly update OFD on the budget, and develop
formal budget authorization request/Certificates to Proceed (CP’s).

2.1.1 Budget Evaluation

The CM shall review and evaluate the Corporation’s overall budget for the Project, assessing all
funds available or to be made available, and identify amounts, including contingencies, available
for each activity that must be conducted in order to successfully complete the Project, including
but not limited to design, construction, and construction management. CM shall confirm that all
required finance vehicles are in place to execute the Project, such as Work Orders and Purchase
Orders, for all required consultants and contractors. CM shall confirm with the OFD
representative that a Certificate to Proceed Budget Authorization (CPBA) is in place and aligned
with projected project cost. When requested by the Corporation, CM shall write Certificates to
Proceed (CP’s) and applicable amendments and respond to and OMB’s inquiries until a final
approved CPBA is issued.

2.1.2 Budget Development
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2.2

The CM shall develop a working budget for the Project for the Corporation’s approval based on
the CM’s assessment of the Corporation’s overall budget for the Project, which shall take into
consideration any reasonably foreseeable increases in the cost of labor and/or material.

2.1.3 Budget Updates

The CM shall provide monthly reports to OFD that update the Project’s budget, including a
comparison of the CM’s original approved budget with current disbursements and the estimated
cost to complete the Project.

2.1.4 Risk Register

Identify project associated risk registers in addition to and without limiting the foregoing, the CM
firm shall, as part of its review of the design documents, (1) identify any issues that may
generate problems during construction; (2) make recommendations for any changes in the work
it considers necessary or desirable, and (3) make any observations or raise any concerns it may
have concerning the design or the structural integrity of the same.

Pre-Construction Phase — Communications

The CM shall prepare and/or send all necessary communications to any stakeholders as required in order
to advance the Project.

2.3

Pre-Construction Phase - Filings

The CM shall ensure that all required filings regarding Project design, including but not limited to those
to be made by Vendors, are made in a timely and correct manner with any Agencies Having Jurisdiction.

24

Pre-Construction Phase — Reports

The CM shall produce and provide reports as OFD directs, including but not limited to the following:

2.4.1 Provide Report Reflecting its Review of Design Documents

The CM shall review and provide written comments and provide report with respect to design
documents Vendors may produce for the Project. Such review and comments shall address, at
minimum, the matters set forth in the list below:

(a) Project feasibility and constructability;

(b) Methods of coordination between contractors;
(c) Economy and efficiency of design;

(d) Proposed construction methods and materials;
(e) Availability of materials and labor;

(f) Degree of impact that implementing the design will have on the Corporation’s
operations at the Project Site and elsewhere;
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(g) Division of the work necessary to complete the Project for the purposes of soliciting
bids to complete such work, considering such factors as

i The type or scope of work to be performed,

ji. Time of performance,

jii. Availability of labor,

iv. Community relations, and

V. Any other pertinent data relating to the various trades involved;

(h) Overall timing of the work’s performance;
(i) Project schedule;
(j) Compliance with Vendor’s Work Order;

(k) Compliance with criteria the Corporation may set forth for a Vendor generally
and/or the Project specifically;

(I) Compliance with industry standard BIM guidelines;
(m) Compliance with Corporation comments;

(n) Avoidance of possible conflicts and overlapping jurisdiction among the Vendors that
will perform Project work, including recommended solutions for the elimination of
such conflicts or overlaps;

(o) Avoidance of inconsistencies, problems, delays and change orders during the
construction process;

(p) Recommended changes in design the CM considers necessary or desirable for the
successful completion of the Project; and

(aq) Any other observations or concerns regarding the design or structural integrity of
the same.

2.4.2 Provide Report Reflecting a Detailed Cost Estimate

The CM shall produce and provide a detailed cost estimate for the Project based upon Vendors'
design documents.

2.4.3 Provide a Project Management Plan

The CM shall produce and provide a management plan for the Project that includes the
following:

(a) Project goals;
(b) Project scope;

(c) Organization chart (including the roles and responsibilities of all Vendors);
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(d) Cost management plan;

(e) Schedule management plan;

(f) Quality management plan;

(g) Safety management plan;

(h) Permit management plan;

(i) Commissioning plan

(j) Risk management plan;

(k) Document management plan;

(I) Project standard operating procedures; and
(m) Project standard forms.

If individual elements of the management plan cannot be completed during the
Pre-Construction Phase, the CM shall notify OFD, indicate when the information necessary to
complete those elements will be available, and complete those elements as soon as that
information becomes available.

2.5 BIM Execution Plan
If directed by OFD, the CM shall prepare a plan for executing BIM for the Project.
2.6 Pre-Construction Phase — Review of Construction Contract Documents

The CM shall review the Construction Contract Documents for the Project, evaluating them for
completeness and compliance with the Corporation’s requirements (including but not limited to
modifications to standard general conditions to include provisions for temporary facilities necessary for
Vendors to perform Project work). CM shall provide supplemental General Conditions to capture project
specific General Conditions, such as work hours, lay down space and approved construction path of
travel. If the Corporation so directs, the CM shall assist in the preparation of Construction Contract
Documents, but the CM shall not have responsibility for the preparation of formal design documents or
other documents for which another contractor such as an architect or engineer shall have responsibility.

2.7 Pre-Construction Phase — Bidding Process Assistance

During the bidding process for the construction contracts, the CM shall coordinate with OFD to ensure
that any questions or required addenda to bid requests are promptly and properly addressed.

2.8 Pre-Construction Phase — Bid Review

Following the receipt of bids, the CM shall review the bids received for responsiveness and responsibility
of the lowest bidder for the Project, as well as any subcontractors and/or suppliers of equipment and
materials the bidder may propose, and perform reference checks
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29 Pre-Construction Phase — Necessary Approval

Prior to the commencement of construction, the CM shall obtain and/or verify that the Vendors have
obtained all necessary permits, certificates, licenses or approvals required for the performance of Project
work by any applicable law, rule or regulation of any Agency Having Jurisdiction. The CM shall ensure
that no construction work proceeds in the absence of such necessary approvals.

3 CONSTRUCTION PHASE SERVICES

During the Construction Phase, the CM shall provide without limitation the services set forth below,
unless otherwise provided in the Work Order.

3.1 Construction Phase — Project Management Plan

The CM shall maintain and update the Project management plan it began developing during the
Pre-Construction Phase on at least a monthly basis.

3.2 Construction Phase — Progress Schedules

Utilizing the Project management plan, the CM shall develop, maintain and update a master Progress
Schedule and assist the Construction Contractor in developing individual Progress Schedules for their
own work on the Project. In maintaining the Progress Schedules, the CM shall:

(a) Review and coordinate Vendors’ Progress Schedules and any updates thereto.
(b) Direct revisions to Progress Schedules as required by OFD.

(c) Support OFD’s review and approval of the initial and ongoing Progress Schedules that
Vendors submit.

(d) Make recommendations to OFD regarding approval of Progress Schedules.

(e) Compare Vendors’ ongoing Progress Schedules to the initial and master Progress
Schedules and prepare variance and critical path analyses as necessary.

(f) Prepare a look-ahead schedule every week for the following two or three weeks of the
Project.  Provide format as found acceptable by the corporation’s designated
representative

(g) Monitor Vendors’ compliance with Progress Schedules, notify OFD of any anticipated
delays, and, if Vendors’ work falls behind their Progress Schedules, advise OFD of the
same and make recommendations as to methods to use to make up for time lost.

(h) Review the adequacy of Vendors’ personnel and equipment commitments, as well as the
availability of necessary supplies and materials, in order to ensure compliance with all
Progress Schedules.

(i) Assist the Corporation to minimize Project delays caused by labor disputes during
construction.

(j) Assist the Corporation in reviewing any Vendor requests for extensions of time to
complete the Project.
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(k) Assist the Corporation in analysis and review of any notices of delay that Vendors may
submit, including by maintaining a log of such notices.

(I) If necessary, prepare an initial or updated master Progress Schedule in the form of a
Gantt chart or equivalent. Include graphical elements (such as craft histograms) if
appropriate.

(m) If necessary, prepare and update a Progress Schedule utilizing the resource-loaded
critical path method as directed by OFD.

(n) Review all applications for extensions of time submitted by the vendor(s) and make
recommendations to OFD for approval or disapproval thereof in accordance with the
Corporation’s procedures.

33 Construction Phase — Means & Methods Evaluation

The CM shall evaluate the means and methods of construction proposed and utilized by the Construction
Cons on an ongoing basis and immediately advise OFD in the event the CM reasonably believes that such
means and methods of construction will constitute or create a hazard to the Project, or persons or
property, or will not produce finished work in accordance with the Construction Contract Documents
and/or Work Order.

34 Construction Phase — Temporary Facilities/Utilities

When explicitly identified, CM shall provide their own temp facilities to support their staff and the cost
shall be included in your proposal as a direct reimbursable.

3.5 Construction Phase — Communications & Meetings

The CM shall prepare correspondence to the Vendors as required in order to advance the Project,
including without limitation letters for OFD’s signature.

Schedule and conduct job meetings as needed with the vendor(s), Consultant(s), representatives of OFD,
regulatory agencies and any other entities or stakeholders involved with the project to discuss
procedures, performance, progress, problems, coordination, scheduling and related issues. The CM firm
shall prepare minutes of such meetings in a format authorized by OFD and shall distribute such minutes
to all attendees. Meeting minutes shall be developed and maintained via construction management
software, preferably Kahua, once available.

3.6 Construction Phase — Submittals & Approvals

The CM shall implement procedures for Vendors to follow regarding expeditious processing of submittals
that require the CM’s and/or OFD’s approval, including without limitation shop drawings, material
samples and catalogue cuts. Such procedures shall comply with all Corporation requirements and
guidance. When Vendors present submittals for OFD’s approval, the CM shall make recommendations to
OFD regarding whether such submittals shall be approved.

3.7 Construction Phase — Periodic Inspections
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The CM shall make inspections of the Project together with all appropriate Vendors and an OFD
representative on a periodic basis prior to the Project’s Substantial Completion, and Final Acceptance. If
any portions of the Project Site are permitted to be used or occupied prior to Substantial Completion,
the CM shall ensure that an inspection occurs prior to such use or occupancy. The CM shall furnish a
detailed report to OFD and all appropriate Vendors setting forth any discrepancies or deficiencies the CM
identified in the Project work.

3.8 Construction Phase — Technical Inspections

The CM shall perform or provide technical inspections, quality control inspections, and/or other tests
required by law for all elements of the Project that require such inspection until Final Acceptance of the
Project by OFD. This includes but is not limited to offsite inspections of fabricated and/or raw materials
that may be used on the Project if OFD so directs.

The CM shall take appropriate action to prevent the installation or use of any disapproved or
insufficiently inspected materials or furnishings at the Project Site and shall promptly inform OFD if such
materials or furnishings are discovered.

If a technical inspection requires laboratory testing, and OFD authorizes such testing in writing, the CM
shall retain the services of a qualified laboratory to perform such testing. The costs of such testing shall
be considered Reimbursable Services.

3.9 Construction Phase — Requests for Information

The CM shall review, evaluate and respond to requests from a Vendor for explanatory information
and/or interpretation of the meaning and intent of the Construction Contract Documents. The CM shall
confer with the designer(s) responsible for the documents needing interpretation, ascertain the
designer(s)’ interpretation, and prepare a response to the Vendors setting forth that interpretation. In
the event the Vendor disagrees with such interpretation, the CM shall prepare a detailed report to OFD
setting forth any Vendor’s interpretation, along with the CM’s own interpretation. The CM shall maintain
a log of all such requests for information and/or interpretation over the course of the Project.

3.10 Construction Phase — Change Orders

The CM shall review and evaluate all requests for change orders from the Vendors and keep a log of the
same.

3.10.1 Change Order Report

For each change order request received, the CM shall prepare a report to OFD recommending
approval or disapproval. Such report must contain, at minimum, analysis of the following:

(a) The validity of the proposed change order;
(b) The Vendor’s proposed cost of the change order;

(c) The quantities of labor, equipment, and materials necessary to perform the change
order; and

(d) The CM'’s cost estimate for the work to be performed under the change order. For
lump sum change orders, CM shall provide estimates using cost estimating software
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or relative national cost metrics to substantiate the costs. For Time and Material
change orders, applicable tickets and/ or sign-in sheets, acknowledged by the CM,
along with material invoices must be included in the change order package.

The CM must be prepared to substantiate its recommendations in any change order report to
OFD, the Comptroller, and/or any Corporation facility at which a Project Site is located.

3.10.2 Change Order Approval

OFD shall make all final determinations regarding change order approvals. If directed by OFD, the
CM shall negotiate the price (i.e., a lump sum price or unit prices) for the change order with the
Vendor and submit the negotiated price to OFD for final approval.

3.11 Construction Phase — Vendor Disputes

The CM shall review, evaluate and prepare a recommended determination for OFD with respect to
disputes filed by Vendors pursuant to the Construction Contract Documents. The CM’s recommendation
shall be in writing and contain a clear, reasoned explanation for the determination based upon the
information and evidence presented by the Vendor, as well as the requirements of the Project and the
Construction Contract Documents.

3.12 Construction Phase — Deficiencies in Vendor Performance

The CM shall ensure that all Vendors comply with the terms of their agreements with the Corporation,
including but not limited to those related to completion of Project work in the time allotted by those
agreements. If necessary, the CM shall determine and recommend the assessment of liquidated
damages/and or a declaration of default against a nonperforming Vendor. If a Vendor departs or is
removed from a Project prior to completion of the Vendor’s contractual obligations, the CM shall assist
OFD in selecting alternate Vendor(s) to perform the work and assist in evaluating back charges or other
deductions against the Vendor whose work remained incomplete.

3.13  Construction Phase — Project Site Safety

The CM shall maintain Project Site safety and ensure compliance with the safety management plan, any
standard Corporation safety requirements that the Corporation may disseminate (whether in a Work
Order or otherwise), and all applicable regulations that pertain to construction safety. If any unsafe
conditions are reported or observed, the CM shall promptly notify OFD and the Vendors.

The CM shall perform a safety inspection of the Project Site at the beginning and end of each day and
issue any necessary directives to Vendors to correct any safety deficiencies identified.

In the event of an emergency, the CM shall immediately notify OFD and provide such labor, materials,
equipment and/or supervision necessary to cure such emergency.

3.14 Construction Phase — Project Record Keeping

The CM shall undertake the following record keeping responsibilities for the Project:

Page 46 of 53



3.15

(a)

(b)

(c)

(d)

(f)

Keep accurate and detailed written records of the progress of the Project during all
stages of planning and construction.

Maintain a daily job diary or log book describing all activities which occurred on the
Project on a daily basis, including without limitation, all work accomplished, the
number of workers, identified by trade, employed at the site by the vendor(s), the
number of hours worked, material shortages, labor difficulties, weather conditions,
visits by officials, decisions reached, specific problems encountered, general and
specific observations, and all other pertinent data relative to the performance of the
work.

With respect to work to be performed on a time-and-materials, unit cost, or similar
basis, keep accurate records and computation therefrom, and maintain cost
accounting records in accordance with Corporation procedures.

Ensure that “as built” drawings are produced and kept current by the Vendors in
accordance with the Construction Contract Documents.

If applicable, monitor and track Vendor compliance with the uniform federal
contract provision for federally funded procurement contracts.

Make all Project records available to OFD at all times immediately upon request.
OFD shall have the right to remove such records and make copies thereof.

Construction Phase — Vendor Payments

The CM shall undertake the following responsibilities for ensuring payment to Vendors:

3.16

(a)

(b)

(c)

(d)

Review all Vendor payment requisitions, including without limitation those for
partial payments, payments for extra work, substantial completion payments, and
final payments.

Make recommendations to OFD for approval or disapproval of Vendor payment
requisitions in accordance with Corporation procedures.

Verify all estimates, computations, field measurements, and sketches necessary for
payments on Project work.

Recommend to OFD the amount of liquidated damages, back charges, or other
deductions to be assessed to a Vendor on any payment requisition submitted by that
Vendor for the CM’s review.

Prepare any documents necessary for Vendor payment records to be entered into
the Corporation’s system of record for such payments and coordinate with the
Corporation as required regarding the same.

Construction Phase — Project Reports
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The CM shall prepare and submit all required reports to OFD, including but not limited to the following:

3.16.1 Monthly Progress Report

The CM shall submit written progress reports to OFD on a monthly basis, unless OFD otherwise
directs. Such reports shall be based on the most current information available and shall include,
without limitation:

(a)

(b)
(c)
(d)
(e)
(f)

(9)

(h)

(i)

All Progress Schedules and an analysis of how they differ from the Project’s initial
schedule;

A change order log;

A shop drawings log that includes the schedule for submission of shop drawings;
A schedule for any required fabrication and/or deliveries;

A Project risk analysis, including but not limited to a risk assessment register;

A Project budget, including a comparison of the original budget with current
disbursements and the estimated cost to complete;

Details of the CM’s and Vendors’ compliance with their M/WBE utilization
requirements to date;

If applicable, details regarding the Vendors’ compliance with the Uniform Federal
Contract Provision for Federally Funded Procurement Contracts; and

Progress photographs, which shall be taken on, at the least, a weekly basis until the
Project’s Substantial Completion.

3.16.2 Earned Value Tracking/Trend Analysis

The CM shall prepare and update, on an as-needed basis, an ongoing tracker and trend analysis
utilizing the earned value management method.

3.16.3 Vendor Performance Evaluation Form

The CM shall prepare and submit the Corporation’s vendor performance evaluation form for all
Project Vendors no later than fifteen (15) calendar days after any of the following milestones:

(a)
(b)

(c)

On a yearly basis as of the date of the Project’s commencement;

When fifty percent (50%) of the Vendor’s total contract amount has been
vouchered; and/or

At Substantial Completion of the Project.
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3.17

3.16.4 Other Required Reports

To the extent required by OFD, the CM shall prepare and submit other specific reports regarding
the Project and/or elements thereof in a format acceptable to OFD.

Construction Phase — Compliance Monitoring

The CM shall monitor and ensure Vendors’ compliance with the requirements of any and all the
following that are applicable to the Project: (1) New York State Labor Law; (2) the Americans with
Disabilities Act (ADA), (3) requirements for the participation of minority or women-owned business
enterprises.

3.18

Construction Phase — Substantial Completion/Corporation Use

Prior to OFD declaring Substantial Completion of any Project, or the Corporation occupying/utilizing any
part of a Project Site while the Project is still ongoing, the CM shall:

3.19

(a)
(b)

(c)

(d)

(f)

(g)

(h)

Inspect the Project in conjunction with any necessary Vendor and OFD;

Furnish a detailed report to OFD and any necessary Vendor setting forth any
discrepancies or deficiencies in finished Project work;

Make recommendations to OFD regarding whether to declare Substantial
Completion of the Project or any part thereof;

Prepare and finalize all necessary punch lists, including completion dates for all
items on such lists, and expedite Vendor execution of the same;

Ensure and relay to OFD, for the avoidance of doubt, the official term and
commencement of any guarantees for work, fixtures, and/or materials in any area
cleared for Substantial Completion and/or Corporation use;

Collect any maintenance and operations manuals, keying schedules, and/or other
data required of the Vendors for Project areas intended for immediate Corporation
use;

Create a detailed photographic record of the areas of the Project Site to be declared
substantially complete and/or ready for Corporation use; and

Perform a detailed construction delay analysis once the project is declared
substantially complete.

Construction Phase - Final Acceptance

Prior to the Corporation’s Final Acceptance of any Project, the CM shall:

(a)
(b)

Inspect the Project in conjunction with any necessary Vendor and OFD;

Furnish a detailed report to OFD and any necessary Vendor setting forth any
discrepancies or deficiencies in finished Project work;

Page 49 of 53



(c) Make recommendations to OFD regarding whether to declare Final Acceptance,
including but not limited to any proposed solutions for potential or identified
post-occupancy issues;

(d) Assemble and deliver all “as built” drawings to OFD and notify OFD of any issues,
problems, or observations relative to such record drawings;

(e) Collect and provide all necessary guarantees from Vendors and manufacturers to
OFD;

(f) Collect and provide all maintenance and operations manuals, keying schedules and
other data required from the Vendors to OFD;

(g) Prepare an updated risk register; and

(h) Prepare a “Lessons Learned Report” in such format that OFD requires for the
Project.

3.20 Construction Phase — Other Project-Related Services
The CM shall perform other Project-related services as OFD may direct from time to time.
4 POST-CONSTRUCTION PHASE SERVICES

During the Post-Construction Phase, the CM'’s duties shall include but not be limited to the services
described in this section, unless otherwise specified in a Work Order.

4.1 Post-Construction Phase — Guarantee Period

At a reasonable time prior to the expiration of any guarantee period for any work or items furnished for
the Project, the CM shall inspect the Project and furnish a report to OFD describing in detail any finished
work in which defects of materials or workmanship may have appeared, or to which damage may have
occurred because of such defects, during the applicable guarantee period.

4.2 Post-Construction Phase — Fixtures, Furniture & Equipment

The CM shall manage and supervise the delivery and installation of fixtures, furniture and equipment for
the Project, as specified by OFD.

4.3 Post-Construction Phase — Vendor Training Sessions

The CM shall manage and supervise training sessions provided by the Vendors for all equipment and/or
systems such Vendors installed.

4.4 Post-Construction Phase — Final Certifications

The CM shall assist OFD in obtaining permanent certificates of occupancy and/or certificates of need as
necessary for the Project.
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4.5 Post-Construction Phase — Final Project Records

The CM shall submit originals of all final Project records to OFD, including, without limitation, the
following:

(a) All reports for the Project, including inspector’s reports, laboratory reports, and/or
plant testing reports;

(b) All certificates, warranties and guarantees from Vendors and/or manufacturers who
provided any guaranteed/warrantied item for the Project;

(c) All office/and or field diaries;

(d) All log books;

(e) All records concerning payments to Vendors;
(f) All record “as built” drawings;

(g) All progress photographs of the Project;

(h) The final “as built” Progress Schedule;

(i) The final Project cost report; and

(j) Any other Project records OFD requires.

5 REIMBURSABLE AND NON-REIMBURSABLE SERVICES

The CM and Corporation agree that the compensation structure of this Agreement is intended to limit, if
not eliminate, expenses beyond those contemplated by the Agreement’s rates, Multipliers, and fees for
profit. The CM should assume that additional expenses are not separately reimbursable unless
specifically stated or provided for in this Agreement.

5.1 Non-Reimbursable Services
Below is an inexhaustive list of Non-Reimbursable Services:

a. All expenses for insurance coverage determined by the CM to be necessary for the
performance of all required services hereunder, including without limitation the
coverage required by this Agreement or by law;

b. Transportation for all personnel performing CM Services (except for long-distance
travel as set forth in Section 5.2.3 of this Scope of Work);

c. All computer hardware, software, and incidental costs necessary to perform the
required services, including but not limited to computer-assisted design equipment
and software, BIM equipment and software, and/or internet usage costs;

d. Communications equipment and services, including without limitation cellular
telephones;
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e. All necessary office supplies and/or tools;
f.  Personal protective equipment (hard hats, safety vests, face masks/shields, etc.); and
g. Express mail and/or overnight delivery of the following Project documents:

i. design documents;

jii. all required submittals, including without limitation shop drawings, material
samples and catalogue cuts;

jii. change orders;

iv. documents concerning payment, whether of Vendors, the CM, or any other
contractor; and

v. any other critical communications and/or documents.

5.2 Direct Reimbursable Services

No Direct Reimbursable Services shall be provided by the CM, or reimbursed under this Agreement,
unless expressly authorized in a written directive from OFD. For Direct Reimbursable Services in excess of
two hundred dollars (5200), such written authorization must be provided in advance of the expenditure.

5.2.1 Methods of Procuring Direct Reimbursable Services

In procuring Direct Reimbursable Services, the CM shall utilize the method of procurement
directed by OFD. If so directed, the CM shall conduct a competitive bid and/or proposal process
for the specified Direct Reimbursable Service. In general, such competitive process will be
required if the cost of the specified Direct Reimbursable Service exceeds five thousand dollars
($5,000).

Alternatively, if so directed, the CM shall provide the Direct Reimbursable Service through an
entity or entities approved for such purpose by OFD.

5.2.2 Paying Providers of Reimbursable Services

In paying providers of Direct Reimbursable Services, the CM shall utilize a form of payment
directed by OFD. Payment for Direct Reimbursable Services shall be in accordance with one of
the following methods, except for long distance travel: (a) lump sum; (b) unit price, or (c) actual
cost.

5.2.3 Long Distance Travel as a Direct Reimbursable Service

Long distance travel shall mean travel which is in excess of 75 miles from whichever of the
following is closer to the destination: (a) the Corporation’s headquarters, located at 55 Water St,
New York, New York; or (2) the CM’s place of business set forth in Exhibit 1 of this Agreement.
Long distance travel shall not include travel for the CM and/or any of its employees and/or
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subconsultants that are not located in either New York City or any of the counties that share a
contiguous land or water border with the City.

The Corporation and CM shall utilize the most cost-reasonable means (e.g., mileage
reimbursement calculations, actual cost of lodgings to reimburse any long distance travel
expenses the CM incurs.

5.2.4 Other Specific Direct Reimbursable Services
Other Reimbursable Services may include, without limitation, those set forth below:

(a) Printing costs of Construction Contract Documents and reports;
(b) Express mail postage, except for:

i. Mail between the CM'’s office(s), including any office(s) established at the
Project Site; and

ji. Items listed in Section 5.1(g) above;
(c) Laboratory services for testing of Project materials and/or items of work;

(d) Purchase of long-lead items in anticipation of construction or construction-related
Project activities;

(e) Certain costs incurred in performing work listed as general conditions of
Construction Contract Documents;

(f) Other services necessary to the Project that OFD may determine fall outside of those
contemplated by the Agreement’s rates, Multipliers, and/or fees for profit.

5.2.4 Ownership of Direct Reimbursable Service Items

If OFD directs a CM to provide a Direct Reimbursable Service that results in the purchase of any
items and/or equipment, such items and/or equipment shall become the sole property of the
Corporation upon their delivery to the designated location unless otherwise directed by OFD.
The CM shall prepare and maintain an accurate inventory of all items and/or equipment that
become the property of the Corporation in this manner and furnish it to OFD upon request
and/or at Final Acceptance.

- End of Exhibit 2-
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