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May 2, 2011 WAYS & MEANS

Oneida County

Board of Legislators
800 Park Avenue
Utica, New York 13501

Honorable Members:

In order to close the County accounting records for 2010, the need for fund transfers appeared in various
departmental appropriation accounts throughout the County. These transfers are required primarily due to the
need to charge 2010 accounts for actual and anticipated 2010 expenditures occurring in 2011, as required
under Generally Accepted Accounting Principles (GAAP).

The transfers are fully covered by surplus funds in the 2010 budgets of other related accounts and will not
require the use of funds from the Fund Balance. In most cases, the following transfers are made from
unencumbered funds in other appropriation accounts within the respective departments.

The most notable deficits are in the Department of Social Services” Family Assistance (TANF) and Payments
to State Training School cost centers, both of which were partially covered by additional revenue in the
respective cost centers. The Legal Defense-Assigned Counsel account was also problematic due to the NYS
mandate that costs associated with defending indigent residents be charged to the county of residence. Several
accounts were known to be running high during 2010, but the exact magnitude of the deficit was not known
until GAAP charges were computed in January, February and March, 2011. GAAP rules also require us to
recognize gross sales tax revenues and record amounts that are shared with the cities and towns in the county.

Therefore, in accordance with Section 610, Oneida County Administrative Code, I hereby request your Board
approval for the following 2010 fund transfers. I also request that these closeouts be acted on at the May 11,

2011 meeting.



TO:

AA# A1165.109 - - -
AA# A1165.455 - - -
AA# A1165.491 - - -
AA# A1165.496 - - -
AA# A1170.4163 - -
AA# A1170.451 - - -
AA# A1170.452 - - -
AA# A1170.456 - - -
AA# A1170.491 - - -
AA# A1170.4951 - -
AA# A1171.1951- - -
AA# A1185.1951 - -
AA# A1185.1952 - -
AA# A1185.197 - - -
AA# A1190.1951 - -
AA# A1312.1951 - -
AA# A1314.109 - - -
AA# A1314.495 - - -
AA# A1430.492 - - -
AA# A1450.418 - - -
AA# A1451.491 - - -
AA# A1620.101 - - -
AA# A1620.417 - - -
AA# A2970.495116 -
AA# A3150.102 - - -
AA# A3150.103 - - -
AA# A3430.195 - - -
AA# A4012.417 - - -
AA# A4015.109 - - -
AA# A4018.495 - - -
AA# A4082.195 - - -
AA# A4312.495 - - -
AA# A5620.109 - - -
AA# A5620.414 - - -
AA# A5620.452 - -
AA# A6010.49536 -
AA# A7310.109 - - -

FROM:

AA# A1165.4951- - -
AA# A1165.495124 -
AA# A1170.1951 - - -
AA# A1185.4951- - -
AA# A1312.103- - -
AA# A1430.425 - - -
AA# A1451.295 - - -
AA# A1620.414 - - -
AA# A1620.416 - - -
AA# A1930.420 - - -

- AA# A2970.246 - - -

District Attorney Office, Other Salaries.........ccccccivieviiiriniinininns
District Attorney Office, Travel & Subsistence........c.ccccvvceueane
District Attorney Office, Other Materials & Supplies .........cccc......
District Attorney Office, Prosecution Expenses..........ccccccveruinnne.
Public Defender-Criminal, Cellular Telephone.............cccccevrunncee
Public Defender-Criminal, Auto Supplies .........c.ccceenireiininennn.
Public Defender-Criminal, Auto Repairs.........cccccccvvirriiiinennenncnes
Public Defender-Criminal, Gas & Oil.....c.coceeeieeiiiciieninicnicenneene.
Public Defender-Criminal, Other Materials & Supplies.................
Public Defender-Criminal, Other Expenses..........cccccoceivreennnne
Legal Defense-Assigned Council, Other Fees & Services.............
Coroner Office, Other Fees & Services .......ooovvrnireeneenrercreeeennnnns
Coroner Office, Transport/Lab Fees .......cccocceeviiinciciiiinininnnenes
Coroner Office, Medical Services........cocvemureereeeivenrseenieeeceeeennens
Grand Jury, Other Fees & Services.......c.covrernmrenenreninncnresinseeiians
Finance-Real Property Tax Services, Other Fees & Services........
Finance-Consolidated Tax Collection, Other Salaries....................
Finance-Consolidated Tax Collection, Other Expenses.................
Personnel, Computer SOftware...........cccceeceverenieniincnnnieneenieenns
Board of Elections, Meter PoStage.........cccccceevueruericinicninineccnnnnnn.
Board of Elections-HAVA, Other Materials & Supplies...............
Buildings & Grounds, Salaries........cc.ccocvereverieniinnccniniiieiinennns
Buildings & Grounds, Rent/Lease Space...........cccovrvrereirnennene.
Early Intervention Program, Transportation ............cccceeevecruennnnee.
Sheriff-Jail Inmates, Temporary Help........cccccovniinniniiennnnnnnes
Sheriff-Jail Inmates, OVEItIME .........cccvveeeuieeieeeereeeseereeeeeeeeesineens
Drug Enforcement Task Force, Other Fees & Services.................
Public Health-Clinic, Rent/Lease Space ...........ccccovveminivieiuennennns
Lead Screening Program, Other Salaries ...........cccccooiiniiinnncnnnns
Environmental Health, Other EXpenses ...........ccccoevvinininienennnnne.
WIC Program, Other Fees & Services ......c..ccoceeiniiiinneinnucnennns
Mental Health-Psych Exp in Criminal Acts..........ccoovevereveinnnines
Department of Aviation, Other Salaries...........ccccccevnvneniniennnnnns
Department of Aviation, UtIlities........ccccecveveeenecinciiincniinieenes
Department of Aviation, Auto Repairs .........c.cccccevvieiiennninennes
DSS Administration, NY'S DSS Chargebacks ..........cccccovvienninns

Youth Bureau, Other Salaries........cccceveeeeiierrcciieeeeeeeeeeeeeeeeeeens
“A” Fund Total:

District Attorney Office, Other EXpenses .........cccoovvvvivvvneenenns
District Attorney Office, Impact I Grant Expenditures..................
Public Defender-Criminal, Other Fees & Services .......c..cceceruee..
Coroner Office, Other EXPenses .........ccccceevniviineinciiinrencceennn,
Finance-Real Property Tax Services, Overtime...........cccccceeeeueenene
Personnel, Training & Special Schools.........ccccooveiniiiiiniiinnnn
Board of Elections-HAV A, Other Equipment ...........ccccccoevennene.
Buildings & Grounds, UtIlIties. .......eoveeervecrererieieenenenienieiniceienaens
Buildings & Grounds, Telephone..........cccvveveriiciivininiiincnnnnne.
Judgments & Claims, Other EXpenses ........ccoccoeeeviniinnniincinnnennns
Early Intervention Services, Medical Equipment..........c.cccceceeuennns

1,348.
238,146.
39,728.
7,717.
108.
1,335.
1,212.
41.
200.
6,339.
10,464
24,142.
1,031.
1,080.
430.
172.
644.
1,168.
6,045.
14,131.
514.
2,738.
230,014.
7,573.
1,141.
26,588.
60,102.
817.

$§ 704,204.

9,898.
9,093.
2,928.
2,373.
1,453.
6,339.
34,606.
45,180.
2,111.
76,287.
430.



AA# A3150.411 - - - Sheriff-Jail Inmates, Office Supplies .........ccccccoeviinciiniincninnnne 816.

AA# A3430.102 - --  Drug Enforcement Task Force, Temporary Help...........ccccoeueeeeeene. 1,168.
AA# A4012.447---  Public Health Nurses, Pharmaceuticals...........ccoeververrereeresernseeens 6,045.
AA# A4018.109 - - - Environmental Health, Other Salaries..........ccococeeiennniinncecincncns 14,645.
AA# A4082.211---  WIC Program, Office Equipment............cccccveevieriniiniiiciincnecnnnne 2,738.
AA# A4310.4951--- Mental Health Administration, Other Expenses............ccccccoueurnens 7,368.
AA# A4310.49517 - - Mental Health Administration, Cerebral Palsy ...........cccceeinuenne. 222,646.
AA# A5620.491 - - - Department of Aviation, Other Materials & Supplies.................... 35,302.
AA# A6010.49534 - - DSS Administration, General Contract EXpenses.........ccccceevevueeenee 60,102.
AA# A6010.49535 - - DSS Administration, Inter Agency Contracts.......c.cccceceveeiiinnnes 161,859.
AA# A8830.4951--- Youth Services Programs, Other Expenses.......ccccccoviiiviniininnnn. 817.

“A” Fund Total:  §  704,204.

I also request your Board approval for the following 2010 supplemental appropriations:

AA# A19854 --- Sales Tax Payments to Other Governments...........cccoevvveneiiennnnns $ 34,622,784.
AA# A5630.495 - - - Bus Lines in Oneida County, Other Expenses ..........cccccocvecennnnnnne. 35,633.
AA# A6109.495 - - - DSS-Family Assistance, Other Expenses.........ccocovivriiniennennne. 1,581,560.
AA# A6129.595 - --  DSS-Payments to State Training Schools, Other Expenses........... 1,783,913.
AA# A6141.495 - --  DSS-Safety Net Part-County, Other EXpenses ........ccccccceveecuenene. 315,889.
AA# A6434.495 - - - Economic Assistance & Opportunity, OC Snowmobile ................ 89.443.

§ 38,429,222

AA#J6293.495 ---  Summer Youth Employment Program, Temporary Help .............. $ 11,428.
AA#76300.425 ---  Workforce Development Administration, Training...........ccccc....... 161,797.
AA# 16300.495 - - - Workforce Development Administration, Other Expenses............ 161,984.
AA# J6300.495129- -  Workforce Development Administration, Rome One Stop ........... 25,359.
AA# J6342.495 - - Local Re-entry Task Force Initiative, Other Expenses................... 143.683.

“J” Fund Total: $ 504,251.

These supplemental appropriations will be fully supported by additional revenue in:

RA# A1112------ Sales Tax Receipts for Other Governments............cccoceveeeveeiereuennnns $ 34,622,784.
RA# A3505------ State Aid-Bus Line Operators.........cccceceeeererrcnreninniiicinissenessenenes 35,633.
RA# A3641 ------ State Aid-Safety Net Part County.........cocoeveeeureninicrninenenerereesesenenes 1,026,181.
RA# A4489 - - - - - - FMAP Medicaid StMUIUS ........cccvvirecciiriciiiciiininicneieeeesenesenes 1,387,337.
RA# A4608 - - - - - - Federal Aid-FFFS Funding...........cccoceuvvunmiiennininncirneeeeescens 1,267,844,
RA# A3760 - - - - - - State Aid — Snowmobile TTails .......cccccviviiiiiinininninieceeeees 89.443.

$ 38,429,222.



$ 118,244.

RA#1J3763 - - - --- State Aid-Trade Adj ASSIStANCE........cceecveeeerreirierererreeeareieeeneees
RA#1J3764 - - - - -- State Aid-Local Re-entry Task FOIce..........cccoveuenuninueeneececcccnnnnns 85,961.
RA# J4805 - - - - - - Federal Aid-WIA-Dislocated Worker ...........cooecerirerenninenecenrcnnene. 300.046.

$ 504251.
Respectfully submitted,

thony J. PiCefite Jr.
Oneida County Executive

AJP: gpb
CC:County Attorney
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PUBLIC WORKS

April 27, 2011

Board of Legislators WAYS & MEANS
Oneida County Office Building

800 Park Avenue, 10® Floor

Utica, New York 13501

Re: David & Cynthia Morgan d/b/a Blue Flag Restaurant
Request for renewal of Lease

Honorable Members: _

As you may know, the County of Oneida entered into a Lease Agreement with David and Cynthia Morgan in April
0f 2006 for the operation of a restaurant (The Blue Flag) at the Union Station. The initial term was for five (5) years
ending on April 26, 2011, with additional renewal options “upon the further consent of the Oneida County Board of

Legislators.”

The Lease provides that the Lessee shall provide written notice of its intention to renew at least one hundred and
eight (180) days prior to the expiration of the initial lease term, in which event the County shall then present a
request to the Board of Legislators for its review and approval. Although it does not appear that notice was not
provided in strict accordance with the terms of the Lease, the Lessee has indicated a desire to renew and, thus, the
matter is being submitted to you for your consideration.

Since his appointment to the position of Deputy Commissioner for the Department of Public Works, Brian Scala has
been assigned to review all leases of space in County- owned buildings, including Union Station. Mr. Scala will be
available to address any questions, comments and/or concerns you may have relating to this request.

County Executive

AJP/kdp



Law Offices of
Anthony J. LaFache
- Aftorney at Law
Genesee Professional Center
288 Genesee Street - Suite #2
Utica, New York 13502
Phone (315) 793-8800
* e-mail alafache@yahoo.com

Fax (313) 793-0064
December 1, 2010

- Mr. BrianN. Scala

- Oneida County Department of Public Works
6000 Airport Road .
Oriskany, New York 13424

RE: Morgan - Blue Fla'g Room, LLC
Dear Mr. Scala:

, Tamin receipt of your letter of November 23,2010. Mr. Morgan did adv15e me
that he instructed his accountant to provide you with all of the information you quuested
I was not aware of the fact that the letter came back “unclaimed®. Iwould be more than
happy to assist you.

I believe the Blue Flag, since it began its operatlon has been an asset to the

- County, to the public in general and to the train station in particiilar. The owners of the
Blue Fag de51re to continue their relanonshlp with the County, and do desire a renewal of
the lease in questmn

Iwill glve the matter my immediate attention. Mr. Morgan did indicate to me that
* he thought he provided the monthly gross receipts figures to his accountant and did not

-~ retain these figures. Ifthis is the case, then Mr. Schofield should bé cooperating in this
regard.

In any event, I do apologize for the problems and, as noted above, will glve the
_matter my 1mmed1ate attention.

" Please feel free to contact me if you have any questions.

Yours truly,

AJL/ds | ANTHONY J. LA FACHE

ﬁ }/fﬁa
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This Agreement of Lease made theg7 day of April, 2006

WITNESSETH that the County of Oneida, a municipal corporation organized under the
laws of the State of New York, hereinafter called “Lessor”, hereby leases to David Morgan
and Cynthia Morgan, 510 Buchanan Road, Utica, New York, 13502, hereinafter called
collectively the “Lessee”, for and in consideration of the rents to be paid and of the
covenants and agreements hereinafter mentioned on the part of the Lessee to be paid, kept,
and performed, the following described premises:

All that certain space shown on Attachment “A” appended herewith and made a part hereof
also including that portion of the Lobby area (“Café Area”) in the Lessor's Union Station
Building, 321 Main Street, City of Utica, County of Oneida and State of New York. The
Lessee, at the sole discretion of the Lessor and upon written notice, may use portions of the
area located outside of and on the northwest side of the Station for restaurant purposes, as
also shown on Attachment “A”. The caged area at the basement level, immediately below
the kitchen area, is included in the leased space. The mezzanine area above the restaurant
area is specifically excluded from this lease and may not be used by the Lessee for any

purposes.

The above described premises, together with any and all buildings or other structures and
improvements thereon owned by Lessor are hereinafter referred to as the “Demised

Premises".

Lessee shall not use or occupy the Demised Premises for any purpose other than
operating a restaurant business. The sale and dispensing of any alcoholic beverages may
be done upon proper licensure and then, only as incidental to the operation of the
restaurant. Lessee agrees that the Demised Premises shall not be used or allowed to be
used for any illegal or criminal activity and, in the event that it can be shown that Lessee
engaged in or allowed such activity, Lessor shall have the right to immediately terminate
Lessee's use and occupancy of the Demised Premises under this agreement.

LESSOR’S FACILITIES ,
1. Lessor hereby reserves unto itself and its licensees the right and easement to
construct, use, operate, maintain, repair and review any pipe, conduit or tunnel
and any electric communication or signal transmission lines, together with poles
and guys therefore, and any other facilities of like character, as may now exist or
may hereafter be placed upon, under or over the Demised Premises, it being
agreed that this Lease is subject and subordinate to any and all such rights,
easements and uses. Lessee shall occupy and use the Demised Premises in a
- careful, safe, orderly and neat manner so as not to interfere in any way with the
maintenance or operation of the business of Lessor or of its other licensees and
tenants or with any structures or facilities appurtenant to the business of Lessor or
its licensees and tenants and so as not to detract from the appearance of the
Station.



TERM/RENT

2. The term of thlS lease shall begin as of the date this lease is 31gned by both parties.
(“Commencement Date™)

Lessee shall hold the Demised Premises for an initial term of five (5) years
commencing on that date as set forth above and ending on the fifth anniversary of
such date, unless sooner terminated as hereafter provided. Lessee shall have the
option to renew this lease for three (3) additional terms of five (5) years each
upon the further consent of the Oneida County Board of Legislators. The rental
amount for the initial term of this Lease Agreement and the first renewal term
thereof shall be fixed at the per annum rate set forth below; the per annum rent for
the two additional renewal terms shall be subject to renegotiation with the Lessor
* to reflect adjustments for inflation and/or other considerations.

Rental payment per year for the first five-year term shall be in two parts, A and B.
The first (Part A) shall be a payment of $18,000.00 per annum and the second
(Part B) shall be a fee of 2% of the gross receipts in excess of $240 000.00 per
consecutive twelve month period.

Part A of such rent shall be payable to the Lessor in equal monthly installments,
the first of which is due within ten (10) days of the commencement date set forth
herein, with the remaining monthly payments due on the 10" day of each
subsequent month of the term thereafter. :

Part B of such rent shall be paid in monthly installments, where the gross receipts
in the first and any subsequent month of the term shall be in excess of $20,000.00,
the first of which is due within ten days from the end of the month beginning with
the commencement date set forth herein and shall be calculated as 2% of the
amount exceeding $20,000.00.

Lessee acknowledges and agrees that if, after any consecutive twelve month
period from the commencement date set forth herein, the gross receipts are not in
excess of $240,000.00, Lessee shall receive a credit of any amount paid in under
Part B remittances, for that consecutive twelve month period only. This credit
shall only be applied toward the next subsequent twelve month period drawing
against monthly Part B remittances and carried forward until such credit 1s
exhausted.

Lessee further acknowledges and agrees that it shall only be liable for and
responsible to pay to Lessor the full amount of 2% of the gross receipts in excess
of $240,000.00 per consecutive twelve month period. After the close of any
consecutive twelve month period, if the total amount paid in monthly as described
herein, i.e., calculated as 2% of the monthly gross receipts exceeding $20,000.00,



exceeds the full amount of 2% of the gross receipts in excess of $240,000.00 per
consecutive twelve month period, Lessee shall be entitled to a credit for the
difference against the next consecutive twelve month period drawing against
monthly Part B remittances and carried forward until such credit is exhausted.

If, for any reason, Lessor is due any residual or balance remittance from Lessee
for any Part B rent due and owing, pertaining to any consecutive twelve month
period, Lessee shall remit payment to Lessor within sixty days of the close of
such consecutive twelve month period. ‘

Lessee acknowledges and agrees that, after any consecutive twelve month period,
a twelve month reconciliation showing the monthly gross receipts and all Part B
amounts paid for that period shall be provided to Lessor.

Lessee acknowledges and agrees that it shall receive no credit, return, or refund
thereof of any credit or any amount or amounts paid for any reason, whether paid
or unpaid to Lessor, under either Part A or Part B of this agreement for any
Lessee breach or default of this agreement. Lessee acknowledges and agrees that
Lessor shall not be responsible or liable to return any amount or amounts paid in
by Lessee, whether a credit or payment, for any reason under either Part A or Part

B of this agreement, for any period less than twelve consecutive months prior to
termination of the rental agreement, if this agreement is not extended or is
terminated for any reason.

In the event that any payment(s) required under the terms of this Lease
Agreement are not paid by the Lessee within thirty (30) days of the due date
thereof; interest on such unpaid balance shall accrue at the monthly rate of 1.5%.

ﬁ Lessee shall give Lessor written notice of its intention to renew the Lease
Agreement at least one hundred and eighty (180) days prior to the termination of the
initial term of this lease or any renewal term thereof. Lessor shall then present such
intention to renew to the Oneida County Board of Legislators for their review and
approval. In the event that Lessee fails to give Lessor the aforesaid timely notice of
its election to exercise its option for renewal of this lease, such option shall thereafter
be and become null and void and of no further force and effect, except as hereinafter

provided. ’

RENTAL CONSIDERATIONS

3. Itis acknowledged by the Lessor that the Lessee is making permanent changes to
the Demised Premises by way of construction consisting of demolition, removal,
renovation and installation of fixed improvements.

In connection with the improvements as hereinbefore mentioned, the Lessee shall
receive a credit of the Part A per annum rent in the amount of.$14,000.00, not to



include the Part B, 2% per annum gross receipts in excess of $240,000.00, or any
monthly Part B payment in connection therewith, in consideration for the
construction and permanent improvements to the Demised Premises in a sum not
to exceed $140,000.00. The Lessee shall provide to the Lessor a specific list
setting forth the nature and extent of the permanent improvements, construction,
* renovations and installation of fixtures, together with paid invoices, within six
months from the commencement date set forth herein, evidencing the cost and
payment by Lessee thereof. It is understood, acknowledged and agreed that all
construction and permanent improvements shall be contracted for and/or started
‘within three (3) months from the commencement date set forth herein. It is
understood, acknowledged and agreed that, regardless of any cost incurred by the
Lessee, Lessee shall not receive any credit toward per annum rent, a return, a
refund, or any other consideration, for early termination of this agreement for any
reason, and it is understood, acknowledged and agreed that, regardless of any cost
incurred by the Lessee, Lessee shall not receive any credit toward per annum rent,
or any other payment, in excess of the $140,000.00, although it is possible that the
costs may be in excess of that amount which, as noted above, shall be verified by
proper documentation as required by the Lessor. It is acknowledged and agreed
that no credit will be given toward Part A per annum rent in the event the sum of
the construction and permanent improvements is not equal to or at least
$140,000.00. '

It is further acknowledged and agreed that all credits under Part A per annum rent
will be completely exhausted at either the point (a) where ten (10) years has
passed from the commencement date set forth herein or (b) where Lessee’s
cumulative gross receipts, starting with the first month beginning with the
commencement date set forth herein, and extending possibly through a second
five (5) year renewal term thereof, are equal to or greater than the sum of
$2,250,000.00. At either such point, it is acknowledged and agreed that all Part A
per annum rent credits shall be exhausted in full.

Lessee shall provide the appropriate documentation to the Lessor to substantiate
both the monthly and per annum gross receipts, including but not limited to
corporate tax returns; financial statements; balance sheets and/or statements;
and/or accounting records as may be required by the Lessor, or any agent or
designee of Lessor. Lessee acknowledges and agrees that for Part B
determination, gross receipts, both monthly and annual, shall be determined on an
accrued and not a cash basis. ‘ '

OPERATING HOURS

. Lessor's intent in leasing space to the Lessee to operate a restaurant facility is to
provide an opportunity for meal service to the traveling public and the tenants of the
building. The Lessee shall operate the restaurant Monday through Friday between
the hours of 11:30 AM until 2:30 PM (and at other times and days as applicable) to
provide lunch service to the public, building occupants, and travelers. Otherwise,



Lessee’s permissible hours of operation shall be from 6: OO AM until 2:00 AM,
seven days a week.

Occurrences causing temporary closings, including but not limited to, occurrences
such as remodeling, strikes, interruption of utilities or a disability or illness of short
duration shall be excluded from these provisions. The Lessee shall operate the
restaurant in a manner that will not result in the introduction into the common area
or offices or other rental spaces of noise, music or other loud sounds that may
interfere with the ability of other tenants or offices to carry on normal business
activity, or that interferes with the public's right to enjoy the Station environment or
the public's ab1hty to hear public announcements of activities related to the
transportation services at the Staﬂon

The Lessor agrees to allow the Lessee to conduct entertainment on the Demised
Premises only of the type and in the location as described in any special use permits
applied for and issued by the Deputy Commissioner of Public Works, as described
elsewhere in this document. Any other entertainment may be conducted on the
Demised Premises only with the prior written consent of the Lessor, which consent
shall not be unreasonably delayed or withheld.

ASSIGNMENT

. The Lessee shall not have the right to assign this agreement or sublet the Demised
Premises or any part thereof or make any alterations therein, or any additions thereto
without the written consent of the Lessor. All additions, permanent fixtures or
improvements which may be made by the Lessee, except movable furnishings, or
restaurant equipment owned by the Lessee or other removable fixtures, shall become
the property of the Lessor and remain upon the Demised Premises as a part thereof,
and be surrendered with the Demised Premises at the termination of this lease.

Lessee shall be allowed to assign this lease with Lessor’s written approval, which
approval shall not be unreasonably withheld or delayed, to an entity or corporation
which can provide comparable service and which presents appropriate past
operational history, if any, and acceptable financial ability to provide such service.

UTILITIES/SERVICES

. Lessor agrees to furnish HVAC, water and sewer service to Lessee's Demised
Premises at their present capacity and configuration. Lessor shall also provide
janitorial services and maintenance of the common areas. The Lessor shall not
maintain or provide janitorial services to the Lessee's Demised Premises. Lessor
further agrees to provide snowplowing and sidewalk clearing, sanding and salting of
sidewalks, and security for the common areas. Lessee shall be responsible for
payment of electric and gas bills for the Demised Premises. The Lessor shall not be
responsible for any loss of income or suspension of Lessee's services due to a delay
or loss of electric or gas service to the Demised Premises unless the proximate cause
for such loss of income or suspension of services is the Lessor's own negligence or
lack of care.



In the event of such delay or loss of electric or gas service, the Lessee shall make all
reasonable efforts to contact the Lessor, through the County Representative
indicated in Paragraph 22 of this agreement, within one (1) hour of the loss or delay
of such utility service either during Lessor’s hours of operatlon or as soon as such
loss of utility service is detected.

Prior to occupancy, Lessor shall test the current HVAC system servicing the
Demised Premises and make sure that the system is operating at peak capacity as it
is currently configured. Thereafter, Lessee shall maintain the HVAC system to
Lessee’s own satisfaction.

Lessor shall make all reasonable efforts to assist the Lessee in converting the current
electric hot water system to a gas hot water system. Such conversion shall be paid
for by the Lessee and shall be done in full compliance with existing fire and building
codes.

TELEPHONE SERVICE

. The Lessee shall have the right to have telephone service installed at the Lessee's
own expense. Lessee, upon termination of this agreement, shall have the right to
remove any telephone(s), which are the Lessee's property on the Demised Premises.
Establishment of a telephone service shall first be approved by the Lessor to assure
proper installation and location thereof and such approval shall not be unreasonably
delayed, withheld, or conditioned.

MACHINERY AND EQUIPMENT

. The Lessee is hereby authorized to install all machinery and equipment for its
operation on/at such Demised Premises; such machinery and equipment installed by
the Lessee shall at all times remain the property of the Lessee notwithstanding the
terms of paragraph 3 of this lease and at no time will such machinery and equipment
be considered a fixture or appurtenance of the Lessor's property. At the termination
of the lease or any renewal period thereof, the Lessee agrees to remove all such
machinery and equipment installed by Lessee subsequent to the lease signing, and
the Lessor agrees that the Lessee is so entitled. If such removal is not completed by
the Lessee within a reasonable period of time, then the Lessor shall have the
authority to so remove, charging the expense of such removal, as well as reasonable
storage fee, to the Lessee. The Lessor shall have the option of pursuing its
‘appropriate legal remedies to collect such expenses, or, following 120 days after
such removal by the Lessor, the Lessor may sell any of such machinery and
equipment in storage in order to pay for such expenses, forwarding the surplus, if
any and not needed to satisfy any outstanding liability owed by the Lessee to the
Lessor, to the Lessee providing the Lessor must give the Lessee at least thirty (30)
days written notice thereof and an opportunity to remove said items within that
thirty-day period. In the event that any items attached to the realty are allowed to be
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removed, the premises will be put back in the condition that existed prior to their
installation or a manner suitable to Lessor.

The Lessor shall be responsible for providing kitchen space and shall allow the
Lessee the use of any equipment on the Demised Premises which is suitable for
restaurant operations. The Lessee accepts the equipment in as-is condition. The
Lessor makes no warranty or representation as to the suitability of any equipment for
any particular use or purpose. The Lessee shall keep all such restaurant equipment
in good and serviceable order and shall use such equipment in compliance with all
apphcable state and local fire, building and sanitary codes. Lessor agrees that, prior
to occupancy of the Demised Premises by the Lessee, Lessor shall remove all debris
and unused or unnecessary equipment from the kitchen area at Lessor’s expense.

The Lessee shall be responsible for cleaning and maintaining all kitchen equipment
and kitchen related venting and ductwork in normal working condition throughout
the term “of the lease. The Lessee shall also be responsible for any necessary
replacement or repairs of kitchen equipment and for the purchase and installation of
additional kitchen equipment desired by the Lessee and not in place at the initiation
of the lease. The Lessor must consent in writing prior to the Lessee replacing or
adding any kitchen equipment, which consent shall not be unreasonably withheld or
conditioned.

ACCEPTANCE OF PREMISES/DUTY TO REPAIR

Lessee hereby accepts the premises in the condition they are in at the beginning of
this lease, and agrees to maintain said premises in the same condition, order and
repair as they are at the commencement of said term excepting only reasonable
wear and tear arising from the use thereof under this agreement, excepting such
change in condition, order and repair as may be incidental to the rehabilitation of
the property, and to repair immediately, upon demand of the Lessor; any damage
to water apparatus, or electrical lights or any fixtures, appliances or appurtenances
of said premises, or of the bu11d1ng caused by any act of neglect of the Lessee, or
of any person or persons in the employ of the Lessee or persons acting on the
authority or at the direction of the Lessee or guests or invitees of the Lessee.

Lessee shall keep the Demised Premises clean and in good condition and shall not
allow the accumulation of merchandise, containers, debris or any other materials
on the sidewalks, driveways or parking areas adjacent to or about the Demised
Premises.

RENOVATIONS

It is agreed between the parties that the premises leased under this agreement may be
renovated to suit the Lessee's needs subject to approval by the Lessor. Furthermore,
Lessee shall be responsible for securing, paying for and posting building permit(s)
required as a result of proposed renovations. Lessee shall provide copies of all
building permit applications and resulting building permits to Lessor prior to the
start of renovations. It is mutually understood and agreed that the cost of such
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12.

13.

renovations requested by the Lessee will be borne fully by the Lessee following a
review of and written approval by the Lessor of the proposed renovations, and such
approval shall not be unreasonably delayed, withheld or conditioned. If, however,
during renovations, existing hazardous materials (i.e. asbestos) must be disturbed,
then the Lessee shall be responsible for obtaining an asbestos survey and for the
abatement of such condition in accordance with any applicable statutes at its own
cost and expense, except that if, in the sole opinion of the Lessor, the cost thereof
shall be considered too high, then such renovation by the Lessee shall not be made
but that such project abandonment shall not be cause for cancellation of lease, or rent
abatement or reduction. - :

ACCESS BY HANDICAPPED

It is agreed between the. parties that the Demised Premises made available as an
adjunct to or part of or along the way to the means of ingress or egress to the
premises leased under this agreement by the Lessee shall be, at all times during the
term of this lease, accessible and safe for use by handlcapped persons in accordance
with Federal Law.

PARKING BY LESSEE

Lessee shall have the right to park two (2) employee automobiles at a location to be
determined by the Lessor. The Lessor shall provide access for delivery to the
restaurant door on the north side of the Station.

EXCLUSIVE OPERATION

The Lessee shall have the exclusive right to operate a restaurant facility in Union
Station and serve food and beverages during the term of the lease. Said exclusive
right, however, shall not be applicable to concession or related items, including
coffee, juice, soft drinks, water and baked good, sold over the counter at locations
designated by the Lessor, the sale of which, in the judgement of the Lessor, will
be of necessary service to the traveling public and occupants of the building.
Lessor shall permit no other food service providers to rent or occupy space at
Union Station with the exceptlon of the concession goods providers leasmg space
at Union Station, presently or in the future.

ACCESS TO PREMISES BY LESSOR

14.. Lessee agrees that Lessor, its agents and/or employees, shall have the right to

enter into and upon the Demised Premises or any part thereof, at all reasonable
hours for the purpose of examining the same, or making emergency repairs or
alterations as may be necessary for the safety and preservation thereof. Further,
Lessee agrees that Lessor, its agents and/or employees shall have the right to
enter into or upon the Demised Premises or any part thereof as necessary in order
to effectuate any rehabilitation of the Demised Premises, to the extent that such
right does not interfere with the Lessee's use and enjoyment of such premises.
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16.

DAMAGES TO LESSEE'S PROPERTY

Al personal property placed or moved in the premises above described shall be at
the risk of the Lessee or personal property owner thereof, and Lessor shall not be
liable for any damage to said personal property, or to the Lessee's employees arising
from any cause (other than such causes as might be attributable to the negligence of
the Lessor, or its agents or employees) or from any act of negligence of any co-
tenant or occupants of the building or of any other person whosoever, as from any
act of theft, vandalism, malicious mischief or similar occurrence.

DAMAGE TO LESSOR'S PROPERTY

The Lessee shall be responsible for all damages to the Demised Premises subject
to the lease agreement caused by the negligence of Lessee or any of his agents,
employees or invitees in the normal operation of a restaurant on the Demised
Premises and shall be further responsible for all damages caused to the premises
by the malfunctioning of any equipment or other property used by or in the

possession of the Lessee and due to Lessee's negligence and not the property of or

17.

18.

in the care and custody of the Lessor. The Lessee shall report to the Lessor any
damages to said premises no later than the one (1) working day following the day
upon which such damage was discovered.

RIGHT TO REPAIR

The Lessee reserves the right and agrees to repair said Demised Premises within a
reasonable period of time through the use of its employees or to hire any competent
third party to repair any defects or damage to said premises. Repairs to said premises
shall not be made without the approval of the Lessor unless the total cost for each
repair is less than One Hundred Dollars ($100.00), and it is impractical to
immediately secure such approval, and additional damages would result if not
immediately repaired. Any damages due to the delay of Lessor shall be reimbursed
to Lessee by Lessor. Such approval by Lessor shall not be unreasonably delayed,
withheld or condmoned

MAINTENANCE

Lessee shall be responsible for maintaining the Demised Premises and, should
permission be granted by the Lessor, the space outside of the Station designated for
general restaurant use (as shown on Attachment “A”), during the term of this lease
agreement in a neat and sanitary condition. Lessee agrees to be responsible for the
disposal of its trash and garbage including, but not limited to, grease and cooking oil.
The Lessee shall pay for the cost of such service utilizing suitable containers for
disposal to be located in a spot designated by the Lessor on the north side of the
Station, west of Railroad Street. The Lessee agrees to dispose of all trash and
garbage generated by the operation of a restaurant at the Union Station site by using
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only facilities and waste haulers approved of by the Oneida Herkimer Solid Waste:
Authority.

DESTRUCTION OF PREMISES

In the event the Demised Premises shall be destroyed or so damaged or injured by
fire or other casualty during the term of this agreement, whereby said premises shall
be rendered untenantable, then the Lessor shall have the right to render said premises

- tenantable by repairs to be completed within ninety (90) days therefrom. If said

premises are not rendered tenantable withinsaid time, it shall be optional with either
party hereto to cancel this lease. The cancellation herein mentioned shall be
submitted in writing by either party hereto to the other at least fifteen (15) days prior
to the actual cancellation date. If the property is rendered untenantable by fire or
other disaster or casualty during the term of this lease or any subsequent renewal
thereof, then the Lessee's obligation to pay rent hereunder shall be suspended as of
the date that the premises became untenantable. The determination of what is
tenantable or untenantable shall be made by the fire or building code inspector of the
Department of State of the State of New York.

INSURANCE

20. Lessee agrees that it will, at its own expense, at all times including the Lessee’s

21.

initial use or occupancy of the Demised Premises and durmg the term of the lease
agreement and any extension or renewal thereof, maintain in force a policy of
insurance, which will insure against liability for property damage and/or
injury/death with regard to any property or persons within or about the Demised
Premises. The liability coverage of such insurance shall not be less than One
Million Dollars ($1,000,000.00). Lessee agrees to have the Lessor added to said
insurance policies as a named additional insured, as its interest may appear, and to
provide the Lessor with a certificate from said insurance company or companies
showing coverage as herein before required and to provide that such coverage
shall not be terminated without written prior notice to the Lessor of at least thirty
(30) days.

In the event that the activities and operations of the Lessee shall change in such a
substantial fashion as to pose an additional risk of liability, then the Lessor shall
have the right to request from the Lessee that the Lessee increase the liability
coverage on its insurance policy. :

- LIABILITY OF LESSOR/INDEMNIFICATION

Lessee agrees that it shall indemnify and hold harmless the Lessor from and against
any and all liability, damages, expenses, costs, causes of action, suits, claims or
judgments arising from personal injuries or death to persons or property damage
caused by the negligence, misconduct or lack of care on the part of the Lessee and/or
Lessee's  agents, servants, employees, guests or invitees. The Lessee further
indemnifies and holds harmless the Lessor from any and all liability, damages,
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expenses, costs, causes or action, suits, claims or judgements caused or occasioned
by the sale, dispensing, or provision of alcoholic beverages to the public by the
Lessee. Lessee shall provide a defense to the Lessor against all actions brought in
the circumstances as herein described. '

On the commencement date of this Lease Agreement, Lessee shall provide the
Lessor with a deposit in the amount of $5,000.00, to ensure the faithful performance
of the Lessee of all of the terms and requirements set forth in said Lease Agreement,
which deposit shall be held in escrow by the Oneida County Commissioner of
Finance in an interest bearing account, with all interest and accrued interest to
remain in the escrow account. = Upon the six month anniversary of the
commencement date of this Lease Agreement and upon the faithful performance
thereof, the Lessor shall return to the Lessee $2500.00 of the deposit amount; the
remaining balance of $2500.00 and all interest and accrued interest thereon shall
remain on account in escrow. Lessor reserves the right to draw down at any time
from the deposit or deposit balance for any reimbursement, expense or liability due
to the Lessor, for any reason, under the terms of this Lease Agreement, the balance
thereafter to be eventually returned to the Lessee, with accrued interest, at the
termination or expiration of this Lease Agreement.

DEFAULT OF LESSEE

In the event that the Lessee defaults in the performance of any of the material
covenants herein, it is mutually understood and agreed that the Lessor may terminate
this lease and sue for non-payment of rent and re-enter said premises without resort
to judicial process, or resort to any legal remedy available to it.

NOTICES

All notices to be served upon Lessee by Lessor or upon Lessor by Lessee shall be in
writing and delivered by registered or certified mail. Notices to the Lessors shall be
addressed to the County of Oneida, Department of Public Works, Attention: Deputy
Commissioner-Division of Engineering (or his/her designee or successor), 6000
Airport Road, Oriskany NY 13424. Notices to the Lessee shall be addressed to:
David Morgan and/or Cynthia Morgan, 510 Buchanan Road, Utica, New York,

13502. '

The Lessee acknowledges and agrees that any requests, complaints or comments
regarding the operation of Union Station, the conduct of its employees or tenants or
the obligations of the Lessor with regard to the Demised Premises under this
agreement shall be directed exclusively to the County officer or his/her designee

~ indicated above and not to any County employee or Station tenant directly. The

designated County officer may be reached at 793-6236 or 793-6248.

WAIVER LIMITED



24. No waiver of any breach or breaches of any provision or condition of this lease
agreement shall be construed to be a waiver of any preceding or succeeding
provision or condition of the lease or breach of same.

CONDITIONS UPON NON-RENEWAL

25. In'the event that Lessee elects not to exercise its option to renew this lease, Lessor
shall have the right to offer the property for lease, sale or other disposition to persons
or entities other than Lessee.

In the event that a renewal lease between Lessor and Lessee is not entered into, and
that Lessor has not leased or otherwise disposed of the Demised Premises to one
other than the Lessee, said renewal of lease or other disposition to take effect upon
the expiration of the term of this lease, Lessee may continue to rent the premises
from Lessor beyond said expiration on a month-to-month basis at an amount equal X
to the same monthly rate of rental as was paid prior to said expiration plus no more
‘than a 10% increase to the Part A per annum rent, and otherwise upon the terms and
conditions contained herein; except that, upon commencement of such month-to-
month tenancy, the tenancy is subject to the right of Lessor to terminate the tenancy
upon written notice of thirty (30) days to Lessee. '

TERMINATION IN EVENT OF CONDEMNATION

26. If the whole or any substantial part of the Demised Premises shall be acquired or -
condemned by eminent domain for any public or quasi- public use or purpose then
in that event the term of this lease shall cease from the date of title vesting in such
proceeding and Lessee shall have no claim for the value of any unexpired term of

the lease.

COMMON AREAS .
27. Lessee shall have the right to use, in common with Lessor and others legally entitled
thereto, the existing pedestrian entrances, hallway vestibules and rest rooms as
shown on Exhibit A.

Lessor makes no representations as to condition, fitness or utility of said common
areas except that such areas shall be neat, sanitary and regularly cleaned. Lessee's
liability arising out of use of said areas shall be as if same were included within the"
Demised Premises leased herein. :

In the event that the Lessor is asked by a third party to permit temporary food

. service in the common areas, such permission shall be conditioned on Lessee’s
right of first refusal as to the provision of such temporary food service in the
common areas of the Station. '

USE OF COMMON AREAS
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The Lessor will permit the Lessee to use the common areas on the main floor for
social functions under the following conditions:

A request for use must be received by the Deputy Commissioner of Public Works-
Division of Engineering for review at least two weeks in advance of the event.

The Lessor, through the Division of Engineering, must grant written approval for
each requested use; such approval shall not be unreasonably withheld. :
Lessee is responsible for janitorial services, additional security, additional
maintenance as may be required by Lessor.

The Lessor reserves the right to require a reasonable level of additional insurance for

each event.
Lessee must assure that access for the traveling public to ncket windows, and access

" to other leased space in the Station shall not be unduly restricted.

29.

30.

- JOINT USE

Lessor hereby reserves unto itself, its employees, tenants, invitées and licensees, at
any time and at all times, the right to use jointly the waiting room and common
areas, which right shall be superior to Lessee's use thereof in the event of any

‘conflicting uses. In the event that the Lessor has granted permission to the Lessee to

use the waiting room and common areas for a specific event, the Lessor's right to use
such area shall be limited to the minimum extent possible consistent with
maintaining access to other lease holder's space, by the traveling public, and for the
maintenance and safety of the common areas in general.

BUSINESS SIGN AND SUPPORT INFORMATION

Union Station is listed on both the Federal and New York State Registers of Historic
Places and, therefore, the placement and characteristics of s1gnage and business
support information are subject to certain restrictions.

Lessee shall have the right to- display one (1) business sign depicting the nature of
Lessee's operation within Union Station, the exact location, character, color, size and
wording to be approved in writing by Lessor and such approval shall not be
unreasonably delayed or withheld. The archway to the Cafe shall not be considered
as a sign for the purposes of this provision. The Lessee shall also have the right to -
display one (1) free standing sign depicting the nature of the Lessee's operation on a
temporary basis on the corner of the northwest plaza area of the Station, the exact
location, character, color, size and wording to be approved in writing by Lessor and
such approval shall not be unreasonably delayed or withheld.

~ The Lessor agrees to initiate discussions with the NYS Office of Historic

Preservation (SHPO) to determine if they would grant permission to install semi-
permanent sign and/or canopy or awning on or about the entrance to the restaurant

" on the west side of the Station, which sign and/or canopy or awning would be able to

be removed at the termination of the Lessee’s right to occupy the Demised Premises.



The Lessor hereby makes no representation that such a sign and/or canopy or
. awning will be approved by SHPO. The Lessee will be responsible for paying for
the cost of any sign and/or canopy or awning so approved.

Lessee shall display support information and promotional material consistent with
the historic nature of the Station within Lessee's leased premises, the exact location,
character, color, size and wording to be approved in writing by Lessor and such
consent shall not be unreasonably delayed, withheld or conditioned.

AMENDMENTS AND MODIFICATIONS

31. This lease agreement may be modified or amended only in writing, duly authorized
and executed by the Lessor and Lessee. It may not be mod1ﬁed or amended by oral
agreements or understandings between the parties.

SUCCESSORS IN INTEREST

32.1t is the intent of the parties that this lease shall be binding upon the Lessor and
Lessee and upon any parties who may in the future succeed to their interests.

SEPARABILITY

33. If any part c‘>f this lease is invalid or illegal, then only that part shall be void and have
no effect. All other parts of the lease shall remain in full force and effect.

CAPTIONS

34. The captions of the various paragraphs of this lease are for convenience and
reference purposes only. They are of no other effect.

IN WITNESS WHEREOF, the parties hereto have hereunto signed this lease agreement for
the purposes therein expressed, the day and year above first written. -

LESSEES _ i
N : ATRTS
David Morgafl DATE: , ynth1a Morgan DATE : &
Title
COUNTY OF ONEIDA COUNTY OF ONEIDA

Approved As To Form .
ONEIDA COUNTY ATTCRNE Ac,u( A ZL«% 4
)"7

COUNTY EXECUTIVE DATED

Countv Offim Bldg
800 Park Avenue
tica, New York 1350%
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ARTICLE 2: TERM OF AGREEMENT

2.1  The term of this Agreement shall commence October 1, 2010 and will continue in
effect through September 30, 2011, This Agreement may be extended by the County, in
its sole discretion, for one (1), one-year term, upon written notice to the Contractor.

2.2 The County shall have the right at anytime to terminate the work required of the
Contractor by this Agreement, by providing the Contractor with thirty (30) days written
notice of such termination. In the event of such termination of this Agreement, the
Contractor shall be entitled to compensation for all work authorized and performed.

ARTICLE 3: COMPENSATION

In consideration of the terms and obligations of this Agreement, the County agrees to
pay, and the Contractor agrees to accept, a sum not to exceed THREE THOUSAND
SEVEN HUNDRED FIFTY and 00/100 DOLLARS ($3,750.00), as full compensatlon
for all services rendered under this Agreement for the one-year term.

ARTICLE 4: PAYMENT

Payment shall be made on a monthly basis upon the -Contractor’s submission of an
Albany County Claim Form, plus all supporting and required documentation, to the
Commissioner for the County, detailing services rendered. Upon the Commissioner’s
approval of said claim form and documentation, the claim form shall be forwarded to the
Albany County Comptroller and payment shall be rendered.

THIS SPACE LEFT BLANK INTENTIONALLY.

SIGNATURE PAGE FOLLOWS.



ARTICLE 2: TERM OF AGREEMENT

2.1  The term of this Agreement shall commence October 1, 2010 and will continue 1n
effect through September 30, 2011. This Agreement may be cxtended by the County, in
its sole discretion, for one (1), one-year term, upon written notice to the Contractor.

2.2 The County shall have the right at anytime to terminate the work required of the
Contractor by this Agreement, by providing the Contractor with thirty (30) days written
notice of such termination. In the event of such termination of this Agreement, the
Contractor shall be entitled to compensation for all work authorized and performed.

ARTICLE 3: COMPENSATION

In consideration of the terms and obligations of this Agreement, the County agrees to
pay, and the Contractor agrees to accept, a sum not to exceed THREE THOUSAND
SEVEN HUNDRED FIFTY and 00/100 DOLLARS ($3,750.00), as full compensation
for all services rendered under this Agreement for the one-year term. .

ARTICLE 4: PAYMENT

Payment shall be made on a monthly basis upon the Contractor’s submission of an
Albany County Claim Form, plus all supportmg and required documentation, to the
Commissioner for the County, detailing services rendered. Upon the Commissioner’s
approval of said claim form and documentation, the claim form shall be forwarded to the

Albany County Comptroller and payment shall be rendered.
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ARTICLE 2: TERM OF AGREEMENT

2.1  The term of this Agreement shall commence October 1, 2010 and will continue in
effect through September 30, 2011, This Agreement may be extended by the County, in
its sole discretion, for one (1), one-year term, upon written notice to the Contractor.

2.2 The County shall have the right at anytime to terminate the work required of the
Contractor by this Agreement, by providing the Contractor with thirty (30) days written
notice of such termination. In the event of such termination of this Agreement, the
Contractor shall be entitled to compensation for all work authorized and performed.

'ARTICLE 3: COMPENSATION

In consideration of the terms and obligations of this Agreement, the County agrees to
pay, and the Contractor agrees to accept, a sum not to exceed THREE THOUSAND
SEVEN HUNDRED FIFTY and 00/100 DOLLARS (83,750.00), as full compensation
for all services rendered under this Agreement for the one-year term. _

ARTICLE 4: PAYMENT

Payment shall be made on a monthly basis upon the Contractor’s submission of an
Albany County Claim Form, plus all supporting and required documentation, to the
Commissioner for the County, detailing services rendered. Upon the Commissioner’s
approval of said claim form and documentation, the claim form shall be forwarded to the
Albany County Comptroller and payment shall be rendered.
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Anthony J. LaFache - |
Attorney at Law _ '—'{
Genesee Professional Center >(3 ] '
288 Genesee Street - Suite #2 ' :
Utica, New York 13502
Phone (315) 793-8800
* e-mail alufoche@yahoo.com

Fax (315) 793-0064
December 1,2010 :

- Mr. Brian'N. Scala

Oneida County Department of Public Works
6000 Airport Road -

Oriskany, New York 13424

RE Morgan - Blue Flag Room, LLC
Dear Mr. Scala

, T am in receipt of your letter of November 23, 2010. Mr. Morgan did advise me
that he instructed his accountant to provide you with all of the information you quuested
"I was not aware of the fact that the letter came back “unclaimed®. Iwould be more than
happy to assist you

1 believe the Blue Flag, since it began its operation, has been an asset to the
County, to the public in general and to the train station in particilar. The owners of the
Blue Fag desire to continue their relatlonshlp with the County, and do desire a renewal of
the lease in ques‘aon

I will gwe the matter my immediate attention. Mr. Morgan did indicate to me that
~ he thought he provided the monthly gross receipts figures to his accountant and did not
_ retain these figures. If this is the case, then Mr. Schofield should be cooperating in this
regard.

In any event, [ do apologlze for the problems and as noted above, will g1ve the
“matter my n:nmedlate attention.

~ Please feel ﬂee to contact me if you haye any questions.

Yours truly,

ATL/ds | "ANTHONY J.LAFACHE
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Union Station ¢ 321 Main St. ¢ 3" Floor Democratic Commissioner
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Enclosed please find four (4) copies — one (1) original and three (3) duplicates - of the
contract between Oneida County and the New York State Board of Elections for County
HAVA Funds Contract C003185 for Reimbursement of Privacy Booth Costs. These
funds were expended by Oneida County for the purchase of privacy booths and related
accessories to satisfy Title III requirements of the Election Assistance Commission. This
contract enables Oneida County to be reimbursed for the expenditure.

Please note that all copies of the contract must be executed and notarized with the
attached Notary Public acknowledgement form and then returned to the Board of
Elections. Your completion of this action ensures our ability to receive reimbursement
for the privacy booth purchases totaling $83,576.00. The term of this contract is from

1 April 2007 through 31 March 2012. However, the funding is only accessible after the
purchase of the items and satisfactory submission and approval of related documentation,
which was recently accomplished.

We thank you in advance for your attention to this matter. Please feel free to contact us
should you have questions.

Sincerely,
Qunalat Ay cs— ﬂMM/ /1/ /ﬂm—jf@?]gf
Pamela N. Mandryck Carolann N. Cardone |

Republican Commissioner of Elections Democrat Commissioner of Elections



Oneida County Department: Board of Elections

ONEIDA COUNTY BOARD OF LEGISLATORS
CONTRACT SUMMARY

Name of Proposing Organization: State of New York

Title of Activity or Services: County Funds Contract for Reimbursement of Privacy Booth
Costs.

Proposed Dates of Operations: April 1, 2007 — March 31, 2012.

Client Population/Number to be Served: N/A

SUMMARY STATEMENTS

1. Narrative Description of Proposed Services: The New York State Board of
Elections has allocated Federal Funds for the furtherance of elections for Federal
Office.

2. Program/Service Objectives and Qutcomes: To ensure that Oneida County complies
with certain requirements including the purchase of privacy booths to enable voters to complete
their ballots in a private setting.

3. Program Design and Staffing Level: N/A

Total Funding Requested: $83,576.00

Oneida County Department Funding Recommendation: N/A

Proposed Funding Source (Federal $/ State $/ County $): Federal funds, administered by
New York State Board of Elections in the amount of $83,576.00

Cost Per Client Served: N/A

Past Performance Served: N/A

Oneida County Department Staff Comments: This federal funding has been allocated by the
New York State Board of Elections to assist Oneida County in complying with the HAVA Title
III requirements for privacy booths and associated accessories.
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Gregory P. Peterson 40 STEUBEN STREET Evelyn J. Aquila
Commissioner ALBANY N Y 12207-2108 Commissioner
, N.Y.
Todd D. Valentine Phone: ?18/ 474-6220 Robert A. Brehm
Co-Executive Director www.elections.state.ny.us Co-Executive Director

- April 15,2011

Carolann Cardone, Commissioner
Pamela N. Mandryck, Commissioner
Oneida County Board of Elections
Union Station — 3™ Floor

321 Main Street

Utica, NY 13501

Re:  County HAVA Funds Contract for reimbursement of Privacy Booth costs- Grant Amount: $83,576.00
Contract Number:- #C003185

Dear Commissioners:

In order for New York State to be certified as complaint with the Title III requirements of the Election Assistance
Commission, each county must demonstrate that they have complied with certain requirements including the purchase of
privacy booths to ensure voters can complete their ballots in a private setting. Help America Vote Act (HAVA) funds
allocated to your county can be used for the county on a reimbursement basis to comply with this requirement.

Enclosed please find the proposed contract (an Original and three Duplicate Originals) to be used to relmburse
your county for funds expended on privacy booths. Please review the contract for accuracy.

Please execute ALL copies of these contracts. Please note that the signature of the person(s) executing the
contracts on behalf of your county must be NOTARIZED. The form for acknowledgement by a Notary Public is
attached to each contract.

Return all copies of the contracts to: NYS Board of Elections, Elections Operations Unit, 40 Steuben Street,
Albany, NY 12207-2108.

You will receive a copy of the contract for your records when the contract has been signed and approved by the
Attorney General and the State Comptroller, if necessary. We will send the record copies to you, together with a letter of
instructions for filing vouchers to obtain payments.

Thank you in advance for your prompt attention to this matter.

Very truly ygurs,

y . W //
Anna Svizzero oseph Bums
Director of Elections Operations eputy Director of Elections Operations

Enclosures: As Stated




Agency Code: 01540
Privacy Booth Contract. #C003185

Federal ID.  #15-6000460

Contract

between

ONEIDA COUNTY BOARD OF ELECTIONS
and

THE NEW YORK STATE BOARD OF ELECTIONS

Date: April 15,2011



Contract

This Contract is made by and between the State of New York, acting by and through the New York State (NYS)
Board of Elections with its principal offices at 40 Steuben Street, Albany, New York 12207 (hereinafter referred to as the “State”);
and Oneida County Board of Elections (hereinafter referred to as the “Grantee”), with principal offices at Union Station, 321 Main
Street, 3™ Floor, Utica, NY 13501. The foregoing are collectively referred to as the “Parties.”

Witnesseth

Wher €4as, the New York State Board of Elections has received federal funds to use to comply with and implement the
2002 Help America Vote Act (HAVA), and

Whereas, the New York State Legislature has provided an appropriation for use of the federal funds for the purposes set
forth below, and

Whereas, the New York State Board of Elections has allocated certain federal funds provided to New York State for the
furtherance of elections for Federal Office in an amount not to exceed $83,576.00 to Grantee as part of the New York State Budget
for FY 2009 — 2010, and

Whereas, the Grantee desires to use the $83,576.00 grant appropriation for the purposes set forth below, and

NOW, therefor C, in consideration of the mutual covenants and Warrants herein set forth, the parties agree as follows:

1. The Grantee shall use the appropriation as summarized in the Application Packet/
Workplan/Budget (Appendix B) for reimbursement of costs incurred to purchase privacy booths and associated accessories to meet
the Help America Vote Act (HAVA) Title III requirements (hereinafter referred to as “Grant Purpose”). Any modifications to the
Application Packet/Workplan/ Budget which result in a change of greater than 10% to any budget category must be submitted to the
State agency and OSC for approval as appropriate.

2. In the performance of this contract, the Grantee, its agents and employees shall obtain all approvals, licenses, and permits
that may be required to ensure that the work, programs and services performed or provided by the Grantee comply with applicable
federal, State and local laws.

3. The State of New York shall provide financial assistance to the Grantee in accordance with the terms of the appropriation
made by the Legislature for the Grant Purpose. The responsibilities and obligations of the State of New York shall, however, be
limited to the sum of $83,576.00. The Parties acknowledge this is a “reimbursement based” contract. Reimbursement will be made
only for those sums, up to the amount of the appropriation, expended by the Grantee on or after the start date of this contract and
before the termination date of this contract for the Grant Purpose.

4. The Parties agree that the term of this contract shall commence on April 1, 2007 and shall terminate on March 31, 2012.

5. In accordance with the State Finance Law §99-d(4), the availability of all federal funds cease on December 31st of the
year following the fiscal year in which the funds were appropriated, unless such funds are reappropriated by the New York State
Legislature. Therefore, to insure that payments are made prior to the expiration date, voucher must be received at the address listed in
Appendix C no later than December Ist of the year following the fiscal year in which the funds were appropriated.

6. In accordance with State Finance Law §99-d(6)(a)the state shall not be liable for payments pursuant to any contract, grant
or agreement made pursuant to an appropriation in any account of this fund, if insufficient monies are available for transfer to such
account of this fund, after required transfers pursuant to section 99-d(3) of the State Finance Law.

- 7. The Grantee, to be eligible for payment, shall submit to the State’s designated payment office (identified in Appendix C)
any appropriate documentation as required by the Payment and Reporting Schedule and by agency fiscal guidelines, in a manner
acceptable to the State.

July, 2009



8. (a) If the grant amount is less than or equal to $50,000, the Grantee understands that this Contract does not take effect
until after it is executed by all of the Parties. The Grantee further understands that the State cannot accept or process vouchers for
payment until such time as this Contract is fully executed.

(b) If the grant amount exceeds $50,000, the Grantee understands that this Contract does not take effect until it is
approved by the NYS Attorney General and the Office of the State Comptroller. The Grantee further understands that the State cannot
accept or process any-vouchers for payment until such time as this Contract is fully executed.

9. During the term of this Contract, the Grantee agrees that it will not discriminate against any employee or applicant for
employment because of race, creed, sex, national origin, age or disability and that it will take affirmative action to insure that equal
employment practices will be followed.

10. Funds provided pursuant to this Contract shall not be used for any partisan po]mcal activity, or for activities that may
influence legislation or the election or defeat of any candidate for public office.

11. The Grantee agrees that the State of New York, its departments, subdivisions, agents and employees are not responsible
for any of the acts or omissions of the Grantee, including, but not limited to, negligence or other tortuous conduct, and that the State of
New York is not, under any circumstances, responsible for the contracts, debts or other obligations of the Grantee; and further, the
Grantee agrees to indemnify and save harmless the State of New York, its departments, divisions, and employees from any and all
suits, causes of actions, claims, grievances, damages, judgments and costs of every name and description that may arise out of, or by
reason of, any acts or omissions relating, in any way, to this Contract or the purposes thereof.

12. The New York State Board of Elections, the Office of the State Comptroller and their representatives shall have the right |
to inspect the facilities and operations of the Grantee and shall have the right to audit the books, accounts and records of the Grantee
with respect to expenditures of the sums provided herein.

13. Appendix A (Standard clauses for all New York State Contracts), Appendix B (Application Packet), Appendix C
(Payment Schedule) and Appendix X (Modification Agreement Form) are attached hereto and are hereby made a part of this Contract
as if set forth fully herein. Appendix A is an essential and necessary part of all contracts with the State of New York. Appendix A is
of the essence in the execution and performance of this Contract. .

14. Services performed pursuant to this Contract are secular in nature and shall be performed in a manner that does not
discriminate on the basis of religious belief, or promote or discourage adherence to religion in general or particular religious beliefs.

15. The Grantee represents that its federal identification number is 15-6000460.

16. Termination
(a) This Contract may be terminated at any time upon mutual written consent of the State of New York and the Grantee.

(b) The State may terminate this Agreement without cause by ninety (90) days prior written notice. The termination shall be
effective in accordance with the terms of the notice. Upon receipt of notice of termination, the Grantee agrees to cancel, prior to the
effective date of any prospective termination, as many outstanding obligations as possible, and agrees not to incur any new obligations
after receipt of the notice without approval of the New York State Board of Elections.

(c) The State of New York may terminate the Contract immediately, upon written notice of termination to the Grantee, if the
Grantee fails to comply with the terms and conditions of this Contract and/or with any laws, rules, regulations, policies or procedures
affecting this Contract. Written notice of termination shall be sent by First Class mail. The termination shall be effective in
accordance with the terms of the notice. Upon receipt of notice of termination, the Grantee agrees to cancel, prior to the effective date
of any prospective termination, as many outstanding obligations as possible, and agrees not to incur any new obligations after receipt
of the notice without approval of the New York State Board of Elections.

(d) The New York State Board of Elections shall be responsible for payment on reimbursement claims pursuant to services
provided and costs incurred pursuant to terms of the Contract. In no event shall the State of New York be liable for expenses and
obligations arising from the program(s) in the Contract after termination as provided in Article 16(a)-(c).

Privacy Booth Contract

July, 2009



Contract Number: C003185 FED. ID # 15-6000460
In Witness hereof, the parties have signed this agreement on the dates set forth below.

Grantee (Sub-Recipient) Signature: ONEIDA COUNTY BOARD OF ELECTIONS:

By: (signature) Title:

(print name) Date:

Verification
State of New York }
County of } ss:
On this day of , 2009, before me, the subscriber, personally came ,
, to me known, and who, being duly sworn, did depose and say that he/she resides at
(Address) , (City) , (State)
’ ) , (Zip) ' , that he/she is the (Title)

of the organization described in and which executed
the above instrument; and that he/she signed his/her name thereto by order of the board of directors of said organization.

Notary Public

STATE AGENCY SIGNATURES - State Agency Certification: “In addition to the acceptance of this contract, I also certify that
original copies of this signature page will be attached to all other exact copies of this contract.”

By Robert A. Brehm, Co-Executive Director o Todd D. Valentine, Co-Executive Director
Date: . Date:
Approved:
Attorney General's Signature Thomas P. DiNapoli, Comptroller
By
Dated Dated

July, 2009



APPENDIX A

STANDARD CLAUSES FOR NEW YORK STATE CONTRACTS

PLEASE RETAIN THIS DOCUMENT
FOR FUTURE REFERENCE.

July, 2009
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STANDARD CLAUSES FOR NYS CONTRACTS

The parties to the attached contract, license, lease, amendment or
other agreement of any kind (hereinafter, "the contract" or "this
contract") agree to be bound by the following clauses which are hereby
made a part of the contract (the word "Contractor” herein refers to any
party other than the State, whether a contractor, licenser, licensee, lessor,
lessee or any other party):

1. EXECUTORY CLAUSE. In accordance with Section 41 of the
State Finance Law, the State shall have no liability under this contract to
the Contractor or to anyone else beyond funds appropriated and
available for this contract.

2. NON-ASSIGNMENT CLAUSE. In accordance with Section 138 of
the State Finance Law, this contract may not be assigned by the
Contractor or its right, title or interest therein assigned, transferred,
conveyed, sublet or otherwise disposed of without the previous consent,
in writing, of the State and any attempts to assign the contract without
the State's written consent are null and void. The Contractor may,
however, assign its right to receive payment without the State's prior
written consent unless this contract concerns Certificates of Participation
pursuant to Article 5-A of the State Finance Law.

3. COMPTROLLER'S APPROVAL. In accordance with Section 112
of the State Finance Law (or, if this contract is with the State University

or City University of New York, Section 355 or Section 6218 of the |

Education Law), if this contract exceeds $50,000 (or the minimum
thresholds agreed to by the Office of the State Comptroller for certain
S.UN.Y. and C.U.N.Y. contracts), or if this is an amendment for any
amount to a contract which, as so amended, exceeds said statutory
amount, or if, by this contract, the State agrees to give something other
than money when the value or reasonably estimated value of such
consideration exceeds $10,000, it shall not be valid, effective or binding
upon the State until it has been approved by the State Comptroller and
filed in his office. Comptroller's approval of contracts let by the Office
of General Services is required when such contracts exceed $85,000
(State Finance Law Section 163.6.a). '

4. WORKERS' COMPENSATION BENEFITS. In accordance with
Section 142 of the State Finance Law, this contract shall be void and of
no force and effect unless the Contractor shall provide and maintain
coverage during the life of this contract for the benefit of such
employees as are required to be covered by the provisions of the
Workers' Compensation Law.

5. NON-DISCRIMINATION REQUIREMENTS. To the extent
required by Article 15 of the Executive Law (also known as the Human
Rights Law) and all other State and Federal statutory and constitutional
non-discrimination provisions, the Contractor will not discriminate
against any employee or applicant for employment because of race,
creed, color, sex, national origin, sexual orientation, age, disability,
genetic predisposition or carrier status, or marital status. Furthermore,
in accordance with Section 220-¢ of the Labor Law, if this is a contract
for the construction, alteration or repair of any public building or public
work or for the manufacture, sale or distribution of materials, equipment
or supplies, and to the extent that this contract shall be performed within
the State of New York, Contractor agrees that neither it nor its
subcontractors shall, by reason of race, creed, color, disability, sex, or
national origin: (a) discriminate in hiring against any New York State
citizen who is qualified and available to perform the work: or (b)
discriminate against or intimidate any employee hired for the
performance of work under this contract. If this is a building service
contract as defined in Section 230 of the Labor Law, then, in accordance
with Section 239 thereof, Contractor agrees that neither it nor its
subcontractors shall by reason of race, creed, color, national origin, age.
sex or disability: (a) discriminate in hiring against any New York State
citizen who is qualified and available to perform the work; or (b)
discriminate against or intimidate any employee hired for the
performance of work under this contract. Contractor is subject to fines

of $50.00 per person per day for any violation of Section 220-e¢ or
Section 239 as well as possible termination of this contract and
forfeiture of all moneys due hereunder for a second or subsequent

violation.

6. WAGE AND HOURS PROVISIONS. If this is a public work

contract covered by Article 8 of the Labor Law or a building service
contract covered by Article 9 thereof, neither Contractor's employees
nor the employees of its subcontractors may be required or permitted to
work more than the number of hours or days stated in said statutes,
except as otherwise provided in the Labor Law and as set forth in
prevailing wage and supplement schedules issued by the State Labor
Department. Furthermore, Contractor and its subcontractors must pay at
least the prevailing wage rate and pay or provide the prevailing
supplements, including the premium rates for overtime pay, as
determined by the State Labor Department in accordance with the Labor
Law.

7. NON-COLLUSIVE BIDDING CERTIFICATION. In accordance
with Section 139-d of the State Finance Law, if this contract was
awarded based upon the submission of bids, Contractor affirms, under
penalty of perjury, that its bid was arrived at independently and without
collusion aimed at restricting competition. Contractor further affirms
that, at the time Contractor submitted its bid, an authorized and
responsible person executed and delivered to the State a non-collusive
bidding certification on Contractor's behalf.

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

9. SET-OFF RIGHTS. The State shall have all of its common law,
equitable and statutory rights of set-off. These rights shall include, but
not be limited to, the State's option to withhold for the purposes of set-
off any moneys due to the Contractor under this contract up to any
amounts due and owing to the State with regard to this contract, any
other contract with any State department or agency, including any
contract for a term commencing prior to the term of this contract, plus
any amounts due and owing to the State for any other reason including,
without limitation, tax delinquencies, fee delinquencies or monetary
penalties relative thereto. The State shall exercise its set-off rights in
accordance with normal State practices including, in cases of set-off
pursuant to an audit, the finalization of such audit by the State agency,
its representatives, or the State Comptroller.

10. RECORDS. The Contractor shall establish and maintain complete
and accurate books, records, documents, accounts and other evidence
directly pertinent to performance under this contract (hereinafter,
collectively, "the Records"). The Records must be kept for the balance
of the calendar year in which they were made and for six (6) additional
years thereafter. The State Comptroller, the Attorney General and any
other person or entity authorized to conduct an examination, as well as
the agency or agencies involved in this contract, shall have access to the
Records during normal business hours at an office of the Contractor
within the State of New York or. if no such office is available, at a
mutually agreeable and reasonable venue within the State, for the term



specified above for the purposes of inspection, auditing and copying.
The State shall take reasonable steps to protect from public disclosure
any of the Records which are exempt from disclosure under Section 87
of the Public Officers Law (the "Statute") provided that: (i) the
Contractor shall timely inform an appropriate State official, in writing,
that said records should not be disclosed; and (ii) said records shall be
sufficiently identified; and (iii) designation of said records as exempt
under the Statute is reasonable. Nothing contained herein shall
diminish, or in any way adversely affect, the State's right to discovery in
any pending or future litigation.

11. IDENTIFYING __INFORMATION _AND  PRIVACY
NOTIFICATION. (a) FEDERAL EMPLOYER IDENTIFICATION
NUMBER and/or FEDERAL SOCIAL SECURITY NUMBER. All
invoices or New York State standard vouchers submitted for payment
for the sale of goods or services or the lease of real or personal property
to a New York State agency must include the payee's identification
number, i.e., the seller's or lessor's identification number. The number is
either the payee's Federal employer identification number or Federal
social security number, or both such numbers when the payee has both
such numbers. Failure to include this number or numbers may delay
- payment. Where the payee does not have such number or numbers, the
payee, on its invoice or New York State standard voucher, must give the
reason or reasons why the payee does not have such number or numbers.

(b) PRIVACY NOTIFICATION. (1) The authority to request the
above personal information from a seller of goods or services or a lessor
of real or personal property, and the authority to maintain such
information, is found in Section 5 of the State Tax Law. Disclosure of
this information by the seller or lessor to the State is mandatory. The
principal purpose for which the information is collected is to enable the
State to identify individuals, businesses and others who have been
delinquent in filing tax returns or may have understated their tax
liabilities and to generally identify persons affected by the taxes
administered by the Commissioner of Taxation and Finance. The
information will be used for tax administration purposes and for any
other purpose authorized by law.

(2) The personal information is requested by the purchasing unit of the
agency contracting to purchase the goods or services or lease the real or
personal property covered by this contract or lease. The information is
maintained in New York State's Central Accounting System by the
Director of Accounting Operations, Office of the State Comptroller, 110
State Street, Albany, New York 12236.

12. EQUAL EMPLOYMENT __OPPORTUNITIES __FOR
MINORITIES AND WOMEN. In accordance with Section 312 of the

Executive Law, if this contract is: (i) a written agreement or purchase
order instrument, providing for a total expenditure in excess of
$25,000.00, whereby a contracting agency is committed to expend or
does expend funds in return for labor, services, supplies, equipment,
materials or any combination of the foregoing, to be performed for, or
rendered or furnished to the contracting agency; or (ii) a written
agreement in excess of $100,000.00 whereby a contracting agency is
committed to expend or does expend funds for the acquisition,
construction, demolition, replacement, major repair or renovation of real
property and improvements thereon; or (iii) a written agreement in
excess of $100,000.00 whereby the owner of a State assisted housing
project is committed to expend or does expend funds for the acquisition,
construction, demolition, replacement, major repair or renovation of real
property and improvements thereon for such project, then:

(a) The Contractor will not discriminate against employees or
applicants for employment because of race, creed, color. national origin,
sex, age, -disability or marital status, and will undertake or continue
existing programs of affirmative action to ensure that minority group
members and women are afforded equal employment opportunities
without discrimination. Affirmative action shall mean recruitment,
employment, job assignment, promotion, upgradings, demotion,
transfer, layoff, or termination and rates of pay or other forms of
compensation;

(b) at the request of the contracting agency, the Contractor shall request
each employment agency, labor union, or authorized representative of
workers with which it has a collective bargaining or other agreement or
understanding, to furnish a written statement that such employment
agency, labor union or representative will not discriminate on the basis
of race, creed, color, national origin, sex, age, disability or marital status
and that such union or representative will affirmatively cooperate in the
implementation of the contractor’s obligations herein; and

(c) the Contractor shall state, in all solicitations or advertisements for
employees, that, in the performance of the State contract, all qualified
applicants will be afforded equal employment opportunities without
discrimination because of race, creed, color, national origin, sex, age,
disability or marital status.

Contractor will include the provisions of "a", "b", and "c" above, in
every subcontract over $25,000.00 for the construction, demolition,
replacement, major repair, renovation, planning or design of real
property and improvements thereon (the "Work") except where the
Work is for the beneficial use of the Contractor. Section 312 does not
apply to: (i) work, goods or services unrelated to this contract; or (ii)
employment outside New York State; or (iii) banking services,
insurance policies or the sale of securities. The State shall consider
compliance by a contractor or subcontractor with the requirements of
any federal law concerning equal employment opportunity which
effectuates the purpose of this section. The contracting agency shall
determine whether the imposition of the requirements of the provisions
hereof duplicate or conflict with any such federal law and if such
duplication or conflict exists, the contracting agency shall waive the
applicability of Section 312 to the extent of such duplication or conflict.
Contractor will comply with all duly promulgated and lawful rules and
regulations of the Governor's Office of Minority and Women's Business
Development pertaining hereto.

13. CONFLICTING TERMS. In the event of a conflict between the
terms of the contract (including any and all attachments thereto and
amendments thereof) and the terms of this Appendix A, the terms of this
Appendix A shall control.

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

15. LATE PAYMENT. Timeliness of payment and any interest to be
paid to Contractor for late payment shall be governed by Article 11-A of
the State Finance Law to the extent required by law.

16. NO ARBITRATION. Disputes involving this contract, including
the breach or alleged breach thereof, may not be submitted to binding
arbitration (except where statutorily authorized), but must, instead. be
heard in a court of competent jurisdiction of the State of New York.

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

18. PROHIBITION ON PURCHASE OF _TROPICAL
HARDWOODS. The Contractor certifies and warrants that all wood
products to be used under this contract award will be in accordance with.
but not limited to, the specifications and provisions of State Finance
Law §165. (Use of Tropical Hardwoods) which prohibits purchase and




use of tropical hardwoods, unless specifically exempted, by the State or
any governmental agency or political subdivision or public benefit
corporation. Qualification for an exemption under this law will be the
responsibility of the contractor to establish to meet with the approval of
the State.

In addition, when any portion of this contract involving the use of
woods, whether supply or installation, is to be performed by any
subcontractor, the prime Contractor will indicate and certify in the
submitted bid proposal that the subcontractor has been informed and is
in compliance with specifications and provisions regarding use of
tropical hardwoods as detailed in §165 State Finance Law. Any such use
must meet with the approval of the State; otherwise, the bid may not be
considered responsive. Under bidder certifications, proof of qualification
for exemption will be the responsibility of the Contractor to meet with
the approval of the State.

19. MACBRIDE FAIR EMPLOYMENT PRINCIPLES. In
accordance with the MacBride Fair Employment Principles (Chapter
807 of the Laws of 1992), the Contractor hereby stipulates that the
Contractor either (a) has no business operations in Northern Ireland, or
(b) shall take lawful steps in good faith to conduct any business
operations in Northern Ireland in accordance with the MacBride Fair
Employment Principles (as described in Section 165 of the New York
State Finance Law), and shall permit independent monitoring of
compliance with such principles.

20. OMNIBUS PROCUREMENT ACT OF 1992. It is the policy of
New York State to maximize opportunities for the participation of New
York State business enterprises, including minority and women-owned
business enterprises as bidders, subcontractors and suppliers on its
procurement contracts.

Information on the availability of New York State subcontractors and
suppliers is available from: -

NYS Department of Economic Development
Division for Small Business

30 South Pearl St -- 7" Floor

Albany, New York 12245

Telephone: 518-292-5220

Fax: 518-292-5884
http://www.empire.state.ny.us

A directory of certified minority and women-owned business enterprises
is available from:

" NYS Department of Economic Development
Division of Minority and Women's Business Development
30 South Pearl St -- 2nd Floor
Albany, New York 12245
Telephone: 518-292-5250
Fax: 518-292-5803
http://www.empire.state.ny.us

The Omnibus Procurement Act of 1992 requires that by signing this bid
proposal or contract, as applicable, Contractors certify that whenever the
total bid amount is greater than $1 million:

(a) The Contractor has made reasonable efforts to encourage the
participation of New York State Business Enterprises as suppliers and
subcontractors, including certified minority and women-owned business
enterprises, on this project, and has retained the documentation of these
efforts to be provided upon request to the State;

(b) The Contractor has complied with the Federal Equal Opportunity Act
of 1972 (P.L. 92-261), as amended;

(c) The Contractor agrees to make reasonable efforts to provide
notification to New York State residents of employment opportunities

on this project through listing any such positions with the Job Service
Division of the New York State Department of Labor, or providing such
notification in such manner as is consistent with existing collective
bargaining contracts or agreements. The Contractor agrees to document
these efforts and to provide said documentation to the State upon
request; and

(d) The Contractor acknowledges notice that the State may seek to obtain
offset credits from foreign countries as a result of this contract and
agrees to cooperate with the State in these efforts.

21. RECIPROCITY AND SANCTIONS PROVISIONS. Bidders are
hereby notified that if their principal place of business is located in a
country, nation, province, state or political subdivision that penalizes
New York State vendors, and if the goods or services they offer will be
substantially produced or performed outside New York State, the
Omnibus Procurement Act 1994 and 2000 amendments (Chapter 684
and Chapter 383, respectively) require that they be denied contracts
which they would otherwise obtain. NOTE: As of May 15, 2002, the
list of discriminatory jurisdictions subject to this provision includes the
states of South Carolina, Alaska, West Virginia, Wyoming, Louisiana
and Hawaii. Contact NYS Department of Economic Development for a
current list of jurisdictions subject to this provision.

22. PURCHASES OF APPAREL. In accordance with State
Finance Law 162 (4-a), the State shall not purchase any apparel
from any vendor unable or unwilling to certify that: (i) such
apparel was manufactured in compliance with all applicable
labor and occupational safety laws, including, but not limited to,
child labor laws, wage and hours laws and workplace safety
laws, and (ii) vendor will supply, with its bid (or, if not a bid
situation, prior to or at the time of signing a contract with the
State), if known, the names and addresses of each subcontractor
and a list of all manufacturing plants to be utilized by the bidder.




Appendix B
Application Packet

Application Checklist

Please ensure your application for a contract includes all of the following
Application for Grant Contract

Terms and Conditions and Assurances
(Attach written notification to County governing body)

Assurance of Accessibility
Workplan/Budget

EAC County Affirmation (Common Rule)

Submit your completed Application Packet to:

New York State Board of Elections
ELECTION OPERATIONS UNIT
Lisa Shaw or Phil Jorczak
40 Steuben Street
Albany, NY 12207



Boards of Elections Privacy Booth Program
Application for Grant Contract

Please complete the requested information in the spaces provided below. This information will be
incorporated in the Contract. All requested information, together with the Workplan/Budget, must be provided
for the process to continue. Until all information has been provided, no contract will be prepared or forwarded
Jor execution. : '

County: . ONEIDA

Election Commissioner Contact Information

Name: Parela N. Mandryck ' Name Carolam N. Cardoe

Full Address: Full Address:

Oneida Comnty Board of Elections Oneida Comty Board of Elections

Uhion Station, 321 Main St, FIr-3, Utica WY Union Station, 321 Main St, FIr3, Utica NY
Email: pmandryck@ocgov.net Email: ccardone@ocgov.net

Phone: (315)798-5763 Phone: (315)798-5762

Fax: (315)798-6412 Fax: . (315)798-6412

_ County Finance Official Contact Information
Name: Josgth J. Tinparo  (Captroller) ; Anthony Carvelli (Comissioner of Finance)
Full Address: (Oneida Comty Office Building

Hica NY 13501

Email: jtimpano@ocgov.net; acarvelli@ocgov.net

Phone: (315)798-5780; (315)798-5750

s

Fax:  (315)798-6415: (315)798-8371

Comments:

version 09/09 | - -10-



Terms and Conditions and Assurances

In order to have costs reimbursed, County Boards must certify the following:

= Expenditure of funds was the most reasonable, economical and responsible way to
implement HAVA.

" The County governing body has been informed in writing by the County Board of
Elections of the terms and conditions of this Agreement that apply to the reimbursement
of these funds. A copy of such written notice is attached to the Application.

We have read and understand the State Board of Elections Application
form for receiving Privacy Booth Program funds, and the terms,
conditions and assurances for receipt of funds, and certify that the
County of ONEIDA is, or will be, as applicable, in
compliance with these' terms and conditions as specified.

(lanwd,m//l&amdmd) @)\QCML//C /(QQLQLM

COH’IIDJSSIOHCI' omxmss: oner

Date: é’/j/ ///

vession 09/09 -11-
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ONEIDA COUNTY BOARD OF ELECTIONS
CAROLANN N. CARDONE

Union Stati'on + 321 Main St. ¢ 3" Floor Democratic Commissioner

Fax: (315) 798-6412
Anthony J. Picente Jr. PAMEI.:A N. MAN]?R}(CK
Republican Commissioner

County Executive (315) 798-5763

\ 29 March 2011

Oneida County Board of Legislators
. Oneida County Office Building
‘800 Park Avenue, FL 10

Utica, NY 13501

Dear Chairman Fiorini:

This purpose of this memo is to provide the required written notice as mandated by the New York State Board
of Elections, Elections Operations Unit, of the terms, conditions and assurances regarding the privacy booths
which were purchased to satisfy HAV A specifications. This notice completes the reimbursement application
which will enable the Oneida County Board of Elections to access reimbursement funds for the expenditure
(total amount $ 79,397.20 - including shipment and excluding the required 5% county match). As was done
previously, the monies will be returned to Oneida County Finance for return to its Operatlng Budget. For
your perusal a copy of the entire reimbursement application is attached.

Our request for relmbursement is contingent upon our affirmation to comply with HAVA requirements. The
compliance includes our agreement to adhere to specific management actions, property record maintenance,
physical inventory, custody and control, and maintenance and disposal stipulations. The details of these
mandates are provided within the attached affirmation but are reasonable and typical actions.

Should you have any questions or require additional details, please feel free to contact the Board of Elections
office.

Sincerely,

C)émw“‘m 4 {‘u']'L‘Mﬁ C QL&XLLCLL&L//L @x&ﬁ&b

Pamela N. Mandryck : Carolann N. Cardone

Republican Commissioner of Elections Democrat Commissioner of Elections

Attachment o ""5 i



Jarmes A. Walsh STATE BOARD OF ELECTIONS Dougias A, Kellir

Co-Chair
Evelyn J. Aquila

Gregory P. Peterson 40 STEUBEN STREET - Ag
Commissioner ALBANY, N.Y. 12207-2108 Commissioner
Todd D. Valentine ; Phone: 518/474-6220 Fax: 518/486-4546 . Robert A. Brehm
URL: http://www.elections.state.ny.us Co-Executive Director

Co-Executive Director

Assurance of Accessibility

The election commissioners of ONEIDA ‘County affirm that the
Privacy Booths for which reimbursement is being sought:

1) meet or exceed the accessibility requirements rdentlﬁed Privacy Booth
Program, Attachment B ; and :

2) that same were purchased in numbers sufficient to meet or exceed the
requirements of NYCRR Part 6210. 19 (b).

Chndai Al Q/MLMCU i k{z /UAL’/ @{7/ 0/

Sign ature ign atﬁre

"I PR

Pamela N. Mandryck Carolann N. Cardone - W
. B "1

_Name Name SO | e
e L i
) . in

Election Commissioner Election Commissioner % e o
Title Title Sler
X / o - f“—:)
ETEINY] dj%\}n

Date

Date

G:\SHOEBOX GRANT PROGRAMMSSURANCE OF ACCESSBILITY FORM doc

version 09/09 -12 -



Workplan / Budget Q: - 93

Privacy Booth Reimbursement Contract

‘ ~ Costs for Meeting HAVA Title III Requirements

Application Narrative: Include(1) the problem being addressed or need being fulfilled, i.e. the
need for privacy booths and the various accompanying accessories for which the County Board
of Elections seeks reimbursement, thus substantiating the purpose of the funding request; (2) the
methodology/means to address the problem; (3) the actual costs of the means to address the
| problem including the affirmation that the costs are allowable, allocable and reasonable; and (4)
the methods to be used to evaluate the success of addressing the problem.

This gpplication addresses the prdase of privacy booths to ensure woters' ability to mark
their ballot=in private. This purchase satisfies the legal requirement of ae booth for every
250 potential voters at a poll site. The hard cards expedite novament of the booths.  These
booths satisfy ADA requirements and were successfully tested for practical use.  In addition
it shauld be roted that the costs are allowable, alloceble and reasarsble.

Applicants Comments:

Expense Category Quantity. Unit Price Total

Standard Privacy Booths 250 $ 198.00 $ 49,500.00
Handicapped Accessible Privacy Booths 125 $ 142.00 1$ 17,750.00
Additional privacy booths (if applicable) 4 $ 599.00 s 2,396.00
Privacy booth accessories including lighting,

curtains, and accessible seating.

Hand cart for transporting privacy booths. 120 $ 69.00 S 8, 280 .00
Other ~ include description (Sh g Hndl g) , A $ 5,650.00

Workplan/Budget Total $ 83,576.00 @

To be completed by the New York State Board of Elections

County HAVA Funds Available

Contract Amount*
Lesser of the Workplan/ Budget or County HAVA Funds Available

~ * Title 1 HAVA funds require the county 1o pay a 5% match. Any county that has not p}a‘id}its‘ﬁﬂ]:S%_f natch will
only be reimbursed at 95% of the amount spent by the county on privacy booths. " :

version 09/09 -13- ‘:g —:'i‘ ‘1 2 -5



EAC COUNTY AFFIRMATION

ONEIDA County ,affirms that in order to spend HAVA §251funds we will comply with the
EAC provisions as set forth in OMB Circular A-87 in assuring that our purchases are allocable, reasonable and
allowable, as well as provisions of the common rule as set forth below:

Common Rule regarding property inventory for equipment

§ 105-71.132

(d) Management requirements. Procedures for managing equipment (including replacement equipment) whether
acquired in whole or in part with grant funds, until disposition takes place will, as a minimum, meet the following
requirements:

(1) Property records must be maintained that include a description of the property, a serial mumber or other
identification number, the source of the property, who holds the title, the acquisition date, and cost of the property,
percentage for Federal participation in the cost of the property, the location, use and condition of the property, and
any ultimate disposition data including the date of disposal and sale price of the property.

(2).A physical inventory of the property must be taken and the results reconciled with the property records at least
once every two years. ‘

(3) A control system must be developed to ensure adequate safeguards to prevent loss, damage or theft of the
property. Any loss, damage or theft shall be investigated.

(4) Adequate maintenance procedures must be developed to keep the property in good condition.

(5) If the gfanteé or sub-grantee is authorized or required to sell the property, proper sales procedures must be -
established to ensure the highest possible return. :

PLEASE CHECK ONE

B Our capital expense will be used exclusively for the purpose of voter éutreach or other activities associated with
improving the administration of federal elections.

O Our capital expense may be used for purposes unrelated to improving the administration of federal elections and
our county is only asking for a portion of §251 funds, which will be used for improving the administration of
federal elections. ‘ .

The portion allocable to federal elections is 100 %

The total estimated cost of capital expense is §_83,576.00

The estimated county request for reimbursementis $_ 79,397.20

4/1/2011 p. N
’ . s\ i / p
Qenulad famodrnschk/ htlnea S é]@é@ﬁl
dJ ‘ missiener Signature \_“/ =

Commissioner Signature

Pamela N. Mandryck Carolann N. Cardone
Commissioner Name Commissioner Name

version 09/09 -14 -



Appendix C — Payment Schedule

Payments will be issued by voucher on a reimbursement basis. Reimbursement will be issued for the lesser of 1) the
actual expenditure for privacy booths or 2) the balance of HAVA funds allocated to the county.

Further, to meet the audit requirements of the State, Grantee shall submit acceptable proof of payment (such as a
copy of a cancelled check) and the original bill from the contractor/vendor establishing that the bill has been paid.
Grantee also shall include a completed statement of expenses, which provides detail of the expenditures. Such
statement shall be provided by and in the form and manner determined by the State.

Grantee will ensure that any reimbursement request for capitalized expenses for equipment with a per unit cost of
$5,000 or more (excluding voting machines) or any improvements to property receive a waiver from the Election
Assistance Commission (EAC) prior to submission of the request. Waiver must be submitted with the
reimbursement request.

To be eligible for payment, the Grantee must submit a Grant Voucher. On the voucher, the Grantee must
set forth, in detail, the expenditures and obligations incurred to accomplish the Grant Purpose and the terms of this
Contract. In addition, on the voucher, the Grantee shall certify, in writing, that the request for payment does not
duplicate the reimbursement of costs that the Grantee has received or may receive from other sources. The voucher
shall reference the contract number assigned to this award. Vouchers are to be submitted to the following address
for processing:

NYS Board of Elections
ATTN: Election Operations Unit
40 Steuben St
Albany, NY 12207-2108

The New York State Board of Elections will present the Grantees’ vouchers to the NYS Office of the State
Comptroller for review and approval. However, submission of the vouchers to the State Comptroller may be
delayed if the Grantee does not submit vouchers timely to the above address.



APPENDIX X

Agency Code Contract No.
Period
Funding Amount for Period

. This is an AGREEMENT between THE STATE OF NEW YORK, acting by and through
, having its principal office at

(hereinafter
referred to as the STATE), and
(hereinafter referred

to as the CONTRACTOR), for modification of Contract Number , as amended in
attached Appendix(ices) .

All other provisions of said AGREEMENT shall remain in full force and effect.

IN WITNESS WHEREOQF, the pames hereto have executed this AGREEMENT as of the dates appearing
under their signatures.

State Agency Certification

“In addition to the acceptance of this contract, I also certify that original copies of this signature page will be
attached to all other exact copies of this contract.”

By:
Robert A. Brehm, Co-Executive Director Todd D. Valentine, Co-Executive Director
Date: Date:
CONTRACTOR SIGNATURE
By: Title:
Printed Name: Date:

STATE OF NEW YORK )

) SS.:
County of ) _
On the dayof , before me personally appeared , tome
known, who being by me duly sworn, did depose and say that he/she resides at , that he/she
is the of the , the corporation described herein which

executed the foregoing instrument; and that he/she signed his/her name thereto by order of the board of directors of
said corporation.

(Notary):

STATE COMPTROLLER'’S SIGNATURE

Title:

Date:




dJohn P. Talerico

Commissioner

Anthony J. Picente Jr.

County Executive
ONEIDA COUNTY
DEPARTMENT OF PERSONNEL
County Office Building ¢ 800 Park Avenue ¢ Utica, New York 13501-2986
Phone: (315) 798-5725 * Fax: (315) 798-6490

E-Mail: labor@ocgov.net ~ 2
o
April 15,2011 -

Raviewad and Approvsd for submittal to the
Oneide County Board of Légisiators l:gf ;

Honorable Anthony J Picente Jr.

Oneida County Executive

800 Park Ave. « u;{ny Excutlve S

Utica, NY 13501 R
Date =/ :

7/ . Co Ml mm
- WAYS & MEANS

Re: ESB-RMSCO Service Agreement

Dear Tony:

Attached is a renewal to the contract between Oneida County and ESB-RMSCO Inc., to
provide Third Party Administrative (TBA) services for the Self-Insurance portion of the
Oneida County Health Plan. RMSCO has provided a portion of these services since
2001. Oneida County solicited requests for proposal (RFP) to provide TPA services to the
Oneida County self insured health plan. Eight TPA’s responded to our RFP.

There are approximately 850 active employees and retirees participating. The fee for
2011-2013 will be $25.00 per participant per month, a slight increase from the 2010 rate
of $24.25 and well within industry standards for TPA services. This fee is included in the
premium equivalent calculation for the RMSCO plan. The 2011 Health Insurance budget
contains provisions for this expenditure; therefore no additional appropriations are
needed.

Also, RMSCO will continue to provide participants’ access to the EBS-RMSCO network
of healthcare providers which offers significant network discounts. This is directly
responsible for health insurance cost containment, as over 95% of our claims are
processed in network.

As a result of the RFP I am recommending that RMSCO continue to provide TPA
services for a 3 year period. This recommendation is based on the per participant price
for TPA services and their negotiated network discounts for medical and hospital claims.
It is also based on an independent analysis of the RFP from Gilroy, Kernan and Gilroy.



Accordingly, if you concur, I respectfully request that you forward this contract to the
Board of Legislators for their approval.

Sincerely,

A
ﬁ P. Talerico
o

mmissioner of Personnel

APPROVED Anthony J. Picente



Oneida Co. Department: ___Personnel(Health Insurance)
Competing Proposal _ X
Only Respondent
Sole Source RFP

ONEIDA COUNTY BOARD
OF LEGISLATORS

Name of Proposing Organization:
EBS-RMSCO

Title of Activity or Service:

Third Party Administration for Oneida County Health Plan

Proposed Dates of Operation:

April 1, 2011-December 31,2013

Client Population/Number to be Served:

850 Plan Participants
Summary Statements
1) Narrative Description of Proposed Services

To provide Third Party Administration Services to the Oneida County Self Insured Health Plan.
Service include claims administration

Total Funding Requested: $255,000 Account # 9060.860
Oneida County Dept. Funding Recommendation:

Proposed Funding Sources (Federal $/ State $/County $):

County
Cost Per Client Served:

$25 per participant per month



EBS'RMSCO,Inc.

" Employee Benefit Solutions

HEALTH BENEFITS SERVICE AGREEMENT

This Service Agreement between EBS-RMSCO, Inc. (“Service Organization”), a New
York Corporation with a principal place of business at 115 Continuum Drive, Liverpool,
NY 13088 and Oneida County (“Plan Sponsor”) with a principal place of business at 800
Park Avenue, Utica, NY 13501 concerning the Oneida County Health Benefit Plan is
effective April 1, 2011. The Plan Sponsor hereby agrees that the Service Organization
shall perform services for and on behalf of the Plan Sponsor and the Plan upon the
terms and conditions set forth herein.

ARTICLE | - TERM

1.1 The term of this Service Agreement shall be from 12:00 a.m. April 1, 2011
through 11:59 p.m. December 31, 2013 and will renew automatically for
successive one-year terms unless terminated earlier as provided in Article VIII.

ARTICLE Il - DEFINITIONS

As used in this Service Agreement, the following terms shall have the foIIowihg
meanings:

21 “Adjust” or “Adjustment” means to process, investigate, evaluate, determine
and/or pay claims in accordance with the Plan’s terms.

2.2 “Bank Account’ shall mean the bank account that is referenced in Article X and
will be used to pay claims or other related Plan expenses.

2.3 “Clean Claim” shall mean a claim submitted on an industry standard professional
or facility form, a claim transmitted electronically in a format that is commonly
accepted in the industry, or any other statement of services that contains all of
the information required by the Service Organization to process the claim. The
information needed by the Service Organization to process a claim shall include,
but is not limited to, the: patient’s full name and address, patient’s date of birth,
date of service, procedure code(s) (i.e. CPT code, HCPC code, CDT code, NDC
code or DRG number), description of service(s) rendered, applicable provider's
normal charge for each procedure code, name of the provider, provider's tax
identification number, name of employee, name of employer, and other insurance
coverage information. Any claim requiring investigation by Service Organization
shall not be considered a Clean Claim.

24  “Claim Adjustment File” means all relevant documentation pertaining to the
Adjustment of claims including, but not limited to, claims, notices, investigations, -
evaluations, determinations and/or payments.



2.5

2.6

2.7

2.8

29

210

2.11

212

213

214

EBS-RMSCO, mnc.

> Employee Benefit Solutions

“Medical Plan” means an employee welfare benefit plan or program pursuant to
which payment for covered medical care and treatment is provided to or on
behalf of a Participant.

“Member” shall mean an employee, COBRA beneficiary or retired employee of
the Plan Sponsor who is eligible for coverage under the Plan as determined by
the Plan Sponsor in accordance with the terms of the Plan.

“Participant” means any eligible person who is covered under the Plan, as
determined by the Plan Sponsor in accordance with the terms of the Plan.

“Plan” means the portion of the employee welfare benefit plan or program named
above for which the Service Organization has agreed to provide or has arranged
to provide claim processing, claim Adjustment, claim payment or other
administrative services. The EBS-RMSCO Proposal and Attachment | indicate
whether Service Organization is providing services related to a Medical Plan, a
Dental Plan, a Health Care Reimbursement Plan and/or a Dependent Care
Assistance Plan.

“Protected Health Information” shall have the meaning set forth in Title 45 of the
Code of Federal Regulations (as amended) at Section 160.103.

“Authorized Personnel” shall mean those personnel authorized by the Plan
Sponsor who, for business reasons, have a “need to know” with regard to claim
information.

“EBS-RMSCO Proposal” means the final proposal submitted by the Service
Organization to the Plan Sponsor for services which, when referred to in this
Service Agreement, shall be deemed incorporated by reference.

“Standard” and “Transaction” shall have the meanings set forth in Title 45 of the
Code of Federal Regulations (as amended) at Section 160.103.

“Third Party” shall mean any person, partnership, corporation or other legal entity
except: the Service Organization, the Plan Sponsor, attorneys under contract
with the Plan Sponsor and Plan Sponsor’s employees.

“Confidential or Proprietary Information” shall mean all information which is
known or maintained by the Service Organization or its affiliates and related
matters such as trade secrets, research and development activities, books and
records, customer lists, pricing information, know how, data, marketing plans,
strategies, forecasts, new products, financial statements and information relating
to Clients not a party to this Agreement.



3.1

3.2

3.3

3.4

3.5

3.6

3.7

) EBS-RMSCO, Inc.

Employee Benefit Solutions

ARTICLE Il - SERVICE ORGANIZATION’S RESPONSIBILITIES

The service responsibilities that are set forth in this Article Il apply in connection
with the Plan, but only to the extent that such services are necessary to fulfill the
obligations that are set forth in the “EBS-RMSCO Proposal” or any applicable law
or regulation. Each type of plan, program or service that is elected by the
Employer shall be reflected in the EBS-RMSCO Proposal and designated on
Attachment .

Provide reports detailing the effective management of the Plan. The frequency,
nature and content of the reports will be mutually agreed upon by the Service
Organization and Plan Sponsor in writing. Reports requested by the Plan
Sponsor which are not available on the Service Organization’s existing menu of
reports and are not identified in the EBS-RMSCO Proposal shall require the Plan
Sponsor to pay $150 an hour for the additional computer programming time
spent by the Service Organization in designing and producing such reports. An
estimate for the total cost of designing and producing such additional reports will
be provided by the Service Organization to the Plan Sponsor upon its request.

Monitor the health care plans and programs administered by the Service
Organization and present cost-savings recommendations on an ad hoc basis.
Provide an annual review of the design of the Plan and possible modifications to
the Plan in the areas of cost control, administrative procedures or benefit
changes. The Service Organization shall not provide any legal review of, or any
legal advice concerning, the Plan and its terms; and the Service Organization will
not determine whether the Plan is compliant with ERISA or any other federal,
state or local statute, rule, regulation or law.

Comply with payment and reporting requirements relative to any applicable
state’s surcharge requirements, as amended.

Issue a Form 1099 to each provider that receives payments under the Plan that
are in excess of $599.00 in a year.

Provide the Plan Sponsor with information required by the Plan and/or the Plan
Sponsor to file Form 5500 or other administrative forms and documents required
by state or federal law concerning the operations of the Plan.

Adjust Clean Claims within 20 business days of receipt. The Service
Organization will Adjust claims in accordance with the Plan document and
subject to the Plan Sponsor’s interpretation and/or application of the Plan
document. Any out-of-Plan payments will require written authorization from the
Plan Administrator. The Service Organization shall have no obligation to Adjust
a claim that is not a Clean Claim; the reason the claim cannot be Adjusted shall
be so stated on the Explanation of Benefits.



3.8
3.9

3.10

3.11

3.12

3.13

3.14

3.15

3.16

3.17

3.18

) EBS-RMSCO,Inc.

Employee Benefit Solutions

Create and provide explanations of benefits forms to Members and provider
remittance statements to providers after the Adjustment of claims.

Maintain records of Participants covered by and payments made under the Plan.

Provide informational forms and materials necessary for the Adjustment of claims
and communications in connection with the Plan, including the issuance and
mailing of ID cards.

Review claims for potential coverage under other primary insurance and for
possible subrogation claims against Third Parties. The Service Organization
shall have no liability to the Plan or the Plan Sponsor if it fails to learn of the
existence of other primary insurance or of subrogation claims.

When appropriate, screen provider charges for “reasonable and customary”
pricing before processing and negotiate excessive charges with the provider.

Provide access to a preferred provider network, when applicable to the Plan.

Provide access to statewide and/or national preferred provider networks, if
applicable to the Plan.

Report claims to the Plan’s stop-loss carrier, if any, in conformity with the stop-
loss policy’s obligations. The Service Organization shall not be responsible for
taking any other action including, but not limited to, pursuing any claims, actions,
suits or proceedings of any kind against the Plan’s stop-loss carrier for failing or
refusing to pay any claims reported to it by the Service Organization.

The Service Organization will make all reasonable efforts to ensure that all
claims in its possession are paid prior to the expiration of the stop-loss contract.

Develop, implement, maintain and use appropriate administrative, technical and
physical safeguards to comply with any regulations issued by the U.S.
Department of Health and Human Services in order to comply with the Health
Insurance Portability and Accountability Act of 1996 (“HIPAA”), as it may be
amended from time to time. The Service Organization agrees to preserve the
integrity and confidentiality of, and to prevent non-permitted or violating use or
disclosure of, Protected Health Information created by the Service Organization
or received from the Plan, Participants or providers. The Service Organization
will document and keep these safeguards current.

If the Service Organization performs, in whole or in part, Standard Transactions
for or on behalf of the Plan, the Service Organization will comply with, and will
require any subcontractor involved with the performance of such Standard
Transaction to comply with, each applicable requirement.



) EBS-RMSCO) .
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3.19

3.20

3.21

3.22

3.23

3.24

3.25

Make available for inspection or copying Protected Health Information in its
possession to authorized personnel at the Plan or, at the Plan’s direction, to the
Participant (or to the Participant’s authorized representative) who is the subject of
the Protected Health Information so that the Plan can fulfill its obligations under
Title 45 of the Code of Federal Regulations (as amended) at Section 164.524.

Upon receipt of written direction from the Plan Sponsor, promptly amend or
permit the Plan to amend any portion of Protected Health Information in the
Service Organization’s possession so that the Plan can fulfill its obligations under
Title 45 of the Code of Federal Regulations (as amended) at Section 164.526.

Record any disclosure of Protected Health Information made to the Plan or a
Third Party for purposes other than payment, treatment or health care
operations. The record will include the disclosure date, the name and address (if
known) of the person(s) or organization to whom the Service Organization made
the disclosure, a brief description of the Protected Health Information, and a brief
description of the purpose of the disclosure so that the Plan can fuffill its
obligations under Title 45 of the Code of Federal Regulations (as amended) at
Section 164.528.

Maintain the record of disclosures of Protected Health Information for six years
from the date of the first request for disclosure of information (except for
disclosures prior to April 14, 2004). The Plan Sponsor will notify the Service
Organization and the Service Organization will notify the Plan Sponsor in writing
of any changes in, withdrawal of, or restrictions to an authorization provided by a
Participant, of which the Plan Sponsor and/or the Service Organization becomes
aware.

Make internal practices, books and records relating to its use and disclosure of
Protected Health Information available for inspection by the Plan Sponsor and by
the U.S. Department of Health and Human Services during business hours upon
reasonable notice.

Immediately report any breach of confidentiality of Protected Health Information
to the Plan Sponsor. The report will identify the nature of the breach, the nature
of the Protected Health Information involved, the identity of the individual who
made the breach, the corrective action that the Service Organization took or will
take to prevent future breaches, and what the Service Organization is willing to
do to mitigate any adverse effect of the breach.

Ensure that any agent, including any subcontractor, to whom it provides
Protected Health Information created or received by the Service Organization on
behalf of the Plan, agrees to the same restrictions and conditions that apply
through this Service Agreement to the Service Organization with respect to such
Protected Health Information.
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3.26

3.27

3.28

3.29

Report to the Plan Sponsor any “Security Incidents”, as that term is defined in
Title 45 of the Code of Federal Regulations (as amended) at Section 164.304, in
compliance with Security Standards (Title 45 of the Code of Federal Regulation
Parts 160, 162 and 164) which necessitate affirmative action to protect,
safeguard or restore any Protected Health Information or to enable its safe and
encrypted transmission to Third Parties.

If the Plan Sponsor chooses to have the Service Organization perform COBRA
Services, COBRA Services will be limited to: creating and mailing a COBRA
notice to qualified COBRA beneficiaries after the Plan Sponsor notifies the
Service Organization of the termination of coverage; following up for response
including sending an acknowledgement letter; collecting and remitting premium
to the Plan Sponsor; preparing monthly status reports; notifying COBRA
beneficiaries of rate changes; and creating and mailing COBRA coverage
termination letters. The EBS-RMSCO Proposal and Attachment |, or subsequent
attachments as this contract is renewed, indicate whether the Service
Organization will be performing COBRA Services.

If the Plan Sponsor chooses to have the Service Organization perform HIPAA
Certificate Services, HIPAA Certificate Services will be limited to creating and
mailing HIPAA Certificate of Creditable Coverage following receipt of notice of
termination of coverage from the Plan Sponsor and any time within the 24
months after termination of coverage, if a HIPAA Certificate is requested. The
EBS-RMSCO Proposal and Attachment |, or subsequent attachments as this
contract is renewed, indicate whether the Service Organization will be performing
HIPAA Certificate Services.

If the Plan Sponsor chooses to participate in the Steps to Success Program,
services shall include:

(a) Health Risk Assessments and blood screening: a phlebotomist will
administer health risk assessments, obtain the appropriate biometrics
(height, weight, blood pressures, etc.) and draw blood for screening
purposes.

(b) A comprehensive report provided to the member and an aggregate report
provided to the employer.

(c) Member access to comprehensive web tools that assist with
recommended health screenings and timely reminders through a web
application health information portal.

(d)  One-on-one telephonic coaching for all screened members.

(e) Identification of potential candidates for Chronic Disease Management
targeting those with diabetes, asthma, post myocardial infarct and
coronary artery disease who are not compliant with standard testing or
treatment protocols.
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3.30

4.1

4.2

1) Follow-through with case management as needed to encourage identified
members to work with their attending provider to obtain testing and
treatment appropriate for their medical condition.

(@) Reminder letters to members when a crucial preventative screening (i.e.
colorectal screenings, pap smears, mammograms) is missed.

The Service Organization shall meet or exceed the Performance Guarantees set
forth on Attachment Il to this Agreement during the term of this Agreement. In
the event that the Service Organization fails to meet one or more of the
guarantees, the Service Organization shall refund to the Plan Sponsor the
amount(s) specified in Attachment II.

ARTICLE IV — PLAN SPONSOR’S RESPONSIBILITIES

Determine eligibility and provide enroliment and eligibility information including
enrollments, changes in status or coverages and terminations to the Service
Organization on a timely basis. Plan Sponsor will receive a monthly list of
covered Members and/or Participants from the Service Organization. The Plan
Sponsor will be responsible for auditing the list and advising the Service
Organization of any discrepancies on a timely basis. Plan Sponsor will notify the
Service Organization no later than within 60 days of a Member's or a
Participant’s termination of eligibility. The Service Organization will not credit
Plan Sponsor Administration Fees more than 60 days prior to its receipt of
notification of termination of eligibility, and in no instance will Administrative Fees
be credited prior to the termination of eligibility.

In the event the Plan Sponsor fails to timely notify the Service Organization of a
Participant termination, the following process will be followed:  Service
Organization, once notified in writing by the Plan Sponsor of the Participant
termination, will promptly terminate the Participant’s eligibility to the Plan and
check claim records to determine if claims have been paid beyond the date of
termination. If claims have been paid subsequent to the termination date, the
Service Organization will make written request to the Member and/or Provider for
return of the overpayment to the Plan. If the Member and/or Provider do(es) not
reimburse the overpayment to the Plan, the Service Organization will turn the
overpayment account over to a collection agency. If the Plan Sponsor does not
want to incur the collection expense, the Service Organization will not turn the
account over for collection; however, the Service Organization will have no
obligation to collect the overpayment beyond the initial written request.

Provide the Service Organization with 30 days advance written notice of any
changes to the Plan. If the Plan Sponsor does not provide the Service
Organization with at least 30 days written notice of Plan changes and, therefore,
the Service Organization is required to reprocess claims affected by the Plan
change, the Service Organization will charge $25 per claim to reprocess the
claims affected. '

7
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4.3

4.4

4.5

4.6

4.7

4.8

4.9

Provide camera-ready artwork for communications that Service Organization
must provide under this Service Agreement. f

Pay invoices from the Service Organization for its Administrative Fees, and any
other charges, within 30 days of the date of the invoice. Any Administrative Fees
more than 60 days past due shall be subject to annual interest of 12%, or 1%
monthly.

Incur the cost of legal, independent accounting or actuarial services on behalf of
the Plan.

Establish policies and procedures to comply with the provisions of HIPAA.

Ensure that, if the Plan Sponsor obtains stop-loss coverage, the stop-loss broker
provides the Service Organization with a copy of the stop-loss policy on an
annual basis (unless the Service Organization is the stop-loss broker for the Plan
Sponsor), so that the Service Organization is able to fulfill its obligation under
Paragraph 3.15 to report claims to the stop-loss carrier. Failure to comply with
the terms of this paragraph will release the Service Organization from any and all
responsibility to provide notice of potential stop-loss claims to the stop-loss
carrier, the Plan and/or the Plan Sponsor.

If the Plan Sponsor elects to have the Service Organization provide COBRA
Services, provide timely notification to the Service Organization of all Member or
Participant “qualifying events” (as such term is defined in Section 4980B of the
Internal Revenue Code) of which the Plan Sponsor is aware. Notification shall

also include terminations by reason of gross misconduct.

Recognize and acknowledge that clerical errors or normal variations in claims or
eligibility processing may occur without intent to defraud and absent gross
negligence or willful misconduct. When such errors or variations are made and
discovered, the Service Organization will, to the best of its ability, correct the
error and attempt to recover from appropriate parties any monies which may be
due the Plan Sponsor. The Plan Sponsor agrees that, where not recoverable,
such errors will be treated as an operating expense of the Plan.

ARTICLE V - RISK DATA REPORTING

The risk data obtained and/or received by the Service Organization will be processed
into risk data management reports on a monthly basis in accordance with the terms as
provided in this Article.

5.1

Ownership of Materials. All materials and systems obtained, designed and/or
created by the Service Organization in performance of activities under this
Service Agreement shall belong to, and remain as property of, the Service

8
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5.2

5.3

6.1

71

Organization. Materials and systems as used herein shall include computer
programs and equipment but shall not include Claim Adjustment Files, risk data
records and reports.

Plan Sponsor Accessibility to Data. The Service Organization shall make
reasonably available to the Plan Sponsor, upon request, the computer risk data
fles used in the performance of this Service Agreement. The Service
Organization shall make that data available in a machine-readable media in the
Service Organization’s then-current standard format.

Protection of Data. The Service Organization shall make reasonable efforts to
insure the availability of the computer risk data and the operation of the computer
hardware. It will copy the computer data files and place the copies in a location
remote from the control processing unit at least once per week. In the event of
damage to or malfunction of the computer hardware, the Service Organization
will use its best efforts to obtain replacement alternative computer hardware to
restore its service to an acceptable level in a timely manner. In the event of the
loss of the Plan’s data due to failure of the Service Organizations’ computer
equipment or communication devices or the negligence of an employee of the
Service Organization, the Service Organization will use its best efforts to
reconstruct or recover such data from the computer data files stored at a remote
location by the Service Organization.

ARTICLE VI - INDEPENDENT CONTRACTOR STATUS

In no event shall the Service Organization be considered an employee of the
Plan Sponsor. No agency relationship between the parties shall exist either as a
result of the execution of this Service Agreement or performance hereunder.

ARTICLE VIl - COMPENSATION

Except as otherwise provided in this Service Agreement, the Service
Organization shall be compensated by the Plan Sponsor in accordance with the
Administrative Fees outlined in Attachment |, and in subsequent attachments as
this contract is renewed. The Service Organization will bill the Plan Sponsor on
or about the 15" of each month for the following month’s Administrative Fees.
The number of covered Members used in calculatin% the Administrative Fees will
be the number of covered Members as of the 15" of the month in which the
invoice is issued. Payment is due within thirty (30) days of the date of the
invoice. The Service Organization may notify the Plan Sponsor of an increase in
the Administrative Fees ninety (90) days prior to the conclusion of the initial term
or of any renewal term. The new Administrative Fees will go into effect as of the
end of the initial term (or the renewal term), unless the Plan Sponsor terminates
the Service Agreement pursuant to Paragraph 8.1.
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7.2

7.3

7.4

7.5

7.6

In the event that the Plan Sponsor requests additional services that are not
included in the description of services that are listed in Article Ill, the Service
Organization may condition its performance of such additional services on the
Plan Sponsor's agreement to a corresponding adjustment in the Service
Organization’s compensation. Any such adjustment must be mutually agreed
upon in writing. Absent a written agreement between the parties, the Service
Organization shall not be required to perform such additional services.

In the event there are either changes to existing federal or state law that require
the Service Organization to perform additional work or incur additional expenses
in order to provide any services required by this Service Agreement, the Service
Organization reserves the right to request additional fees to compensate for such
changes. The adjustment to the fees shall be mutually agreed upon in writing
between the parties. Additional expenses shall include any increase in postal
fees during the term of this Service Agreement. In the event that the parties are
unable to agree upon an adjustment to the fees within thirty (30) days of the
Service Organization’s initial request for additional compensation, the Service
Organization shall have the right to terminate this Service Agreement pursuant to
Paragraph 8.3.

If at any time during the term of this Service Agreement the Member headcount
as of any anniversary date is more than 10% lower than the Member headcount
at the time of the EBS-RMSCO Proposal and such decrease is due, in whole or
in part, to the migration of Members to one or more other plans that are offered
by the Plan Sponsor but not administered by Service Organization, Service
Organization will continue to charge its Administrative Fees based upon the prior
Member headcount for no less than six (6) months. During this time period, the
Service Organization will be responsible for processing run-out claims for the
migrating population, if the Plan Sponsor so elects. However, in all cases, the
Service Organization shall be entitled to the continued fees for the migrating
population.

If at any time during the term of this Service Agreement the Member headcount
decreases from the Member headcount at the time of the EBS-RMSCO Proposal
by more than 10% due, in whole or in part, to a merger, acquisition, layoff, strike,
the Plan Sponsor's downsizing of employees or any other means of action,
Service Organization reserves the right to adjust its Administrative Fees
accordingly. The Service Organization will provide forty-five (45) days advance
written notice to the Plan Sponsor of such adjustment and its effective date of the
adjustment.

In the event there is a Plan change as set forth in Paragraph 4.2 that requires the
Service Organization to perform additional work or incur additional expenses, the
Service Organization may notify the Plan Sponsor of an increase in the
Administrative Fees due to such change. If the Plan Sponsor refuses to execute
a writing agreeing to the increased Administrative Fees, the Service Organization

10
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7.7

8.1

8.2

8.3

8.4

reserves the right to terminate this Service Agreement upon thirty (30) days
advance written notice to the Plan Sponsor in accordance with Paragraph 8.3.

If at any time during the term of this Service Agreement the Plan Sponsor
implements changes which adversely affect the Service Organization’s claim
processing efficiency, including the requirement of manual intervention in place
of automatic adjudication, the Service Organization may notify the Plan Sponsor
of an increase in the Administrative Fees due to such change. If the Plan
Sponsor refuses to execute a writing agreeing to the increased Administrative
Fees<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>