Contract No:

APPENDIX A-1
AGENCY SPECIFIC CLAUSES

I. GENERAL PROVISIONS

A. If applicable, this agreement may be extended for an additional term as defined in the
renewal term section on the cover page of the contract.

B. The OMH shall have the right to terminate this contract early for: (i) unavailability of
funds; (ii) cause; or (iii) convenience. The OMH may invoke its right to terminate for
convenience upon ninety days written notice to the CONTRACTOR of its intent to
terminate the contract; except that, if some other provision of the contract gives the State
a general right to terminate upon less than 90 days prior notice, that provision of the
contract shall govern and 90 days notice shall not be required. If the contract is not
terminated, prices may be adjusted only as defined in the bid specifications (when
incorporated by reference) and APPENDIX B

C. The OMH reserves the right to terminate this contract in the event it is found that the
certification filed by the CONTRACTOR in accordance with the New York State Finance
Law 139-k was intentionally false or intentionally incomplete. Upon such finding, the
OMH may exercise its termination right by providing written notification to the
CONTRACTOR.

II. VENDOR RESPONSIBILITY

A. CONTRACTOR covenants and represents that it has, to the best of its knowledge,
truthfully and thoroughly completed CONTRACTOR's Vendor Responsibility
Questionnaire (hereinafter “Responsibility Questionnaire”) provided to CONTRACTOR
by the STATE prior to execution of this Agreement. CONTRACTOR further covenants
and represents that as of the date of execution of this Agreement, there are no material
events, omissions, changes or corrections to such document requiring an amendment to
the Responsibility Questionnaire.

B. CONTRACTOR shall at all times during the term of this Agreement remain a responsible
vendor.

C. CONTRACTOR shall provide to the STATE updates to the Responsibility Questionnaire
if any material event(s) occurs requiring an amendment or as new information material to
such Responsibility Questionnaire becomes available.

D. In addition, CONTRACTOR shall promptly report to the STATE the initiation of any
investigation by any governmental entity for an alleged violation of federal or state law by
CONTRACTOR, its Key Employees (as identified on its Responsibility Questionnaire),
its officers and/or directors in connection with matters involving, relating to or arising out
of CONTRACTOR'’S business. Such report shall be made within five business days
following CONTRACTOR becoming aware of investigation and may, subject to the due
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process provided in Section (G) below, be considered by the STATE in making a
Determination of Vendor Non-Responsibility pursuant to this section.

E. The STATE reserves the right, at its sole discretion, at any time during the term of this
Agreement:

1. Torequire updates or clarifications to the Responsibility Questionnaire upon
written request. To inquire about information included in or required information
omitted from the Responsibility Questionnaire, and to require CONTRACTOR to
provide such information to the STATE within a reasonable timeframe.

2. Torequire CONTRACTOR to present evidence of its continuing legal authority
to do business in New York State, integrity, experience, ability, prior
performance, and organizational and financial capacity.

3. To suspend any or all activities under this Agreement when the State discovers
information that calls into question the responsibility of the CONTRACTOR. In
the event of such suspension, CONTRACTOR will be given written notice
outlining the particulars of such suspension. Upon issuance of such natice,
CONTRACTOR must comply with the terms of the suspension order.
CONTRACTOR may resume activity under this Agreement at such time as the
STATE issues a written notice authorizing a resumption of performance under
the Agreement.

F. The STATE reserves the right to make a final determination of non-responsibility
(hereinafter “Determination of Non-Responsibility”) at any time during the term of this
Agreement based on:

1. Anyinformation provided in the Responsibility Questionnaire and/or in any
updates, clarifications or amendments thereof; or

2. The STATE’s discovery of any material information which pertains to
CONTRACTOR's responsibility.

G. Prior to making a final Determination of Non-Responsibility, the STATE shall provide
written notice to CONTRACTOR that it has made a preliminary determination of non-
responsibility. The STATE shall detail the reason(s) for the preliminary determination,
and shall provide CONTRACTOR with a reasonable opportunity to be heard.

H. The STATE'’s final Determination of Non-Responsibility shall be a basis for termination
for cause under this Agreement at CONTRACTOR’s expense. In the event of a
termination for cause under this, or any other provision of this Agreement, the STATE
may complete the contractual requirements in any manner it deems advisable and
pursue available legal or equitable remedies for breach.
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If Section 5-a of the NYS Tax Law is applicable, the CONTRACTOR must submit the
following forms as and when required: to the NYS Tax Department, a Contractor
Certification Form ST-220-TD, and to OMH, a Contractor Certification to Covered Agency
Form ST-220-CA.

. The OMH may order the CONTRACTOR, in writing, to suspend performance for a

reasonable period of time. OMH shall have no obligation to reimburse CONTRACTOR’S
expenses during the suspension period.

The CONTRACTOR warrants to the OMH that it has secured sufficient right, title and
interest to ensure that OMH may use any design, device, material, source-code or process
comprising all or part of the deliverables.

In the event that CONTRACTOR is provided access to any electronic data or computer
application maintained by OMH, OMH may request, and CONTRACTOR shall execute, such
additional forms or agreements as OMH generally requires as a condition of such access
(e.g., Data Exchange Agreement, Computer Application Sharing Agreement, Confidentiality
and Non-Disclosure Agreement). If CONTRACTOR is provided such access, the
CONTRACTOR is responsible for complying with New York State Policies, Standards and
Guidelines, including those available at: http://www.dhses.ny.gov/ocs/resources/ Zand
http://its.ny.gov/tables/technologypolicyindex.htm ='and those which may be provided by
OMH or its representatives.

.If the deliverables for this Agreement include goods or services relating to computer

software and/or hardware, such deliverables shall be provided in accordance with the
Contractor’s specifications for the goods or services being purchased, in addition to any
other applicable specifications (e.g., specifications set forth in the solicitation for such goods
or services, Contractor’s proposal to supply such goods or services or other provisions of
this Agreement).

Unless otherwise provided, the OMH has an irrevocable, royalty-free, non-exclusive and
world-wide license to publish, reproduce, display, disclose or otherwise use any of the
contract deliverables; provided, however, that if and to the extent that the contract
deliverables require CONTRACTOR to create, write, develop or produce an original work
which is or could be subject to protection under the laws governing intellectual property,
including but not limited to the laws of copyright and patents (the “Work”), such Work shall
be deemed to be a work made for hire and in the course of the services being rendered
under this Agreement and shall belong exclusively to OMH, with OMH having the sole right
to obtain, hold and renew in its own name, all copyrights or other appropriate protection. To
the extent that any such Work may not be deemed to be a work made for hire,
CONTRACTOR hereby irrevocably assigns to OMH all right, title and interest therein.
CONTRACTOR shall ensure that all copies of the Work are marked with appropriate
copyright notices and shall give OMH all reasonable assistance and execute all documents
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necessary to assist and/or enable OMH to perfect, preserve, register and/or record its rights
in any Work. Upon termination, cancellation or expiration of this Agreement,
CONTRACTOR shall turn over all Works to OMH, and upon request, any OMH documents
or items furnished to CONTRACTOR during the performance of this Agreement.

IX. In the event that CONTRACTOR, in the course of performance hereunder, obtains access
to information, data or records deemed confidential in accordance with the provisions of
Mental Hygiene Law Section 33.13 and/or “protected health information” as such term is
defined in 45 C.F.R. Parts 160, 164, then CONTRACTOR shall restrict its use of that
information, data, records or protected health information for the limited purposes of this
Agreement and if a “business associate” within the meaning of 45 CFR §164.103, in
accordance with Appendix F of this Agreement and/or such other Business Associate
Agreement as may govern the relationship between the parties. Any further dissemination
or any use beyond that specifically authorized, of any such information, data, records or
protected health information by CONTRACTOR, its subcontractors, agents, successors or
associates shall constitute an unlawful disclosure of confidential information in violation of
Mental Hygiene Law Section 33.13, and/or 45 C.F.R. Parts 160, 164, as applicable.
CONTRACTOR acknowledges that it has an affirmative obligation to safeguard any such
information, data, records or protected health information from unnecessary distribution
amongst its employees, subcontractors and agents and to any third parties. CONTRACTOR
specifically agrees to indemnify OMH from damages to third parties flowing from any breach
of the confidentiality of such information, data, records or protected health information in the
possession or control of CONTRACTOR or any expenses that OMH may be required by law
to incur to remediate any such breach. Protected health information includes all information
about an individual receiving services and, depending on specific content, may be protected
by a variety of state and federal laws, including:

- New York Mental Hygiene Law Article 33

- New York Public Health Law Article 27-F and 18 N.Y.C.R.R. 36—381.

- Federal Regulations and 42 C.F.R. Part 2

- The Health Insurance Portability and Accountability Act (HIPAA) Privacy Rule at 45
C.F.R.

- Parts 160 and 164

Please note that, as required by New York Public Health Law Section 2782(5), the
following notice is provided to you and is applicable in the event you receive access
to information, data, records, or protected health information containing AIDS/HIV
related confidential information as defined in Section 2780(7) of the New York Public
Health Law:

“This information has been disclosed to you from confidential records which are
protected by state law. State law prohibits you from making any further disclosure of
this information without the specific written consent of the person to whom it pertains,
or as otherwise permitted by law. Any unauthorized further disclosure in violation of
state law may result in a fine or jail sentence or both. A general authorization for
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the release of medical or other information is NOT sufficient
authorization for further disclosure.”

In the event that CONTRACTOR, in the course of performance hereunder, obtains access to
information, data or records deemed confidential by OMH (other than information, data or
records which is already covered by paragraph X above) (“Confidential Information”),
CONTRACTOR shall hold all such Confidential Information in confidence and not disclose or
make it available to third parties without OMH’s written permission. CONTRACTOR further
agrees to use such Confidential Information solely for the purpose of fulfilling its obligations
under this Agreement. This obligation will not apply to information which:

1. Was known to CONTRACTOR prior to receipt from OMH as evidenced through
written documentation;

2. Was or becomes a matter of public information or publicly available through no
fault on the part of CONTRACTOR;

3. Is acquired from a third party entitled to disclose the information to
CONTRACTOR;

4. Is developed independently by CONTRACTOR without the use of OMH’s
Confidential Information; or

5. Is required to be disclosed pursuant to law, regulation or court order; provided,
however, that in the event of a demand for such disclosure, CONTRACTOR shall
not make such disclosure without prior written notice to OMH and an adequate
opportunity for OMH to oppose such disclosure, including seeking an injunction as
appropriate under the circumstances.

If any term or provision of this Agreement shall be found to be illegal or unenforceable, then
notwithstanding, this Agreement shall remain in full force and effect and such term or
provision shall be deemed stricken. The paragraph headings in this Agreement are inserted
for convenience and reference only and do not modify or restrict any of the provisions
herein. All personal pronouns used herein shall be considered to be gender neutral. This
Agreement has been made under the laws of the State of New York, and the venue for
resolving any disputes hereunder shall be in a court of competent jurisdiction of the State of
New York.

.In that purchases by the State of New York are not subject to sales tax, transportation tax

and Federal excise tax, payment for such amounts may not be claimed, declared or allowed
under this agreement. Exemption certificates will be provided upon request.

Federal law requires that OMH provide their Contractors with information about the Federal
False Claims Act, the New York State False Claims Act and other federal and state laws that
play a role in preventing and detecting fraud, waste and abuse in federal health care
programs. This information must include the whistleblower protections that are in these laws.
OMH must also provide its Contractors with information about OMH’s own policies and
procedures for detecting and preventing waste, fraud and abuse.
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Detailed descriptions of these laws, their whistleblower protections and OMH’s policies are
at: http://www.omh.ny.gov/omhweb/guidance/MFA/MedicaidFraudabuse.html

Information can also be found at the New York State Medicaid Inspector General web site
located at www.omig.ny.gov E' to obtain information about these laws. CONTRACTORS
having difficulty finding this information or wishing to request a paper copy may contact
OMH Counsel’s Office at (518) 474-1331 or MedicaidPolicy@ombh.ny.gov.

All Contractors of OMH are required to participate in the reviews and audits described in the
OMH policies, and to abide by these policies with respect to funding for OMH services.
Contractors are required to make the information at the web site address listed above
available to all their employees and to sub-contractors involved in performing work under the
contract with OMH.

XIV. On April 26, 2008, Governor David A. Paterson signed Executive Order No. 4 — establishing
a State Green Procurement and Agency Sustainability Program that will promote
environmental sustainability and stewardship. These programs and policies will focus on
reducing potential impacts on public health and the environment by supporting recycling,
reducing or eliminating the use of toxic substances, pollution and waste, increasing energy
efficiency and using renewable energy source.

Where feasible, contractors shall adhere to the NYS Executive Orders No. 4 (issued
04/26/08) which is referenced at the online web address of
http://www.ny.gov/governor/executive _orders/exeorders/eo_4.html 2, and Executive Order
No. 134 (issued 01/05/05 by former Governor George E. Pataki), which is referenced at the
on-line address of http://www.ogs.ny.gov/purchase/GreenPurchasing.asp &'

XV. Force Majeure: Neither Party shall be responsible for any delay or failure of performance
under this Agreement to the extent resulting from causes beyond its reasonable control and
without its fault or negligence, including but not limited to acts of God, fire, flood, war,
terrorism, labor disputes, strikes, lockouts, riot or civil commotion; provided that the party
claiming non-responsibility hereunder shall give prompt notice to the other that a force
majeure event has occurred and if requested, evidence thereof. Dates for the performance
or completion of the work shall be extended by such delay of time as may be reasonably
necessary to compensate for the delay.

XVI.IRAN DIVESTMENT ACT As a result of the Iran Divestment Act of 2012 (Act), Chapter 1 of
the 2012 Laws of New York, a new provision has been added to the State Finance Law
(SFL), § 165-a, effective April 12, 2012. By submitting a bid in response to this solicitation
or by assuming the responsibility of a Contract awarded hereunder, Bidder/Contractor (or
any assignee) certifies that it is not on the "Entities Determined To Be Non-Responsive
Bidders/Offerers Pursuant to The New York State Iran Divestment Act of 2012" list
("Prohibited Entities List") posted on the OGS website at:
http://www.0gs.ny.gov/about/regs/docs/ListofEntities.pdf &' and further certifies that it will not
utilize on such Contract any subcontractor that is identified on the Prohibited Entities List.

OMH ATL
Non-Grant Appendix A-1
August 2014


http://www.omh.ny.gov/omhweb/guidance/MFA/MedicaidFraudabuse.html
http://www.omig.state.ny.us/
mailto:MedicaidPolicy@omh.ny.gov
http://www.ny.gov/governor/executive_orders/exeorders/eo_4.html
http://www.ogs.ny.gov/purchase/GreenPurchasing.asp
http://www.ogs.ny.gov/about/regs/docs/ListofEntities.pdf

XVII.

Contract No:

APPENDIX A-1
AGENCY SPECIFIC CLAUSES

Additionally, Bidder/Contractor is advised that should it seek to renew or extend a Contract
awarded in response to the solicitation, it must provide the same certification at the time the
Contract is renewed or extended. Additionally, Contractor agrees that after the list is posted
on the OGS website, should it seek to renew or extend the Contract, it will be required to
certify at the time the Contract is renewed or extended that it is not included on the
prohibited entities list. Contractor also agrees that any proposed Assignee of the Contract
will be required to certify that it is not on the prohibited entities list before OMH may approve
a request for Assignment of Contract.

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

OMH reserves the right to reject any request for assignment for an entity that appears on the
prohibited entities list prior to the award of a contract, and to pursue a responsibility review
with respect to any entity that is awarded a contract and appears on the prohibited entities
list after contract award.

New York State Business Usage in Contract Performance New York State businesses
have a substantial presence in State contracts and strongly contribute to the economies of
the state and the nation. In recognition of their economic activity and leadership in doing
business in New York State, bidders for this contract for commodities, services or
technology are strongly encouraged and expected to consider New York State businesses
in the fulfillment of the requirements of the contract. Such partnering may be as
subcontractors, suppliers, protégés or other supporting roles.

Bidders need to be aware that all authorized users of this contract will be strongly
encouraged, to the maximum extent practical and consistent with legal requirements, to use
responsible and responsive New York State businesses in purchasing commodities that are
of equal quality and functionality and in utilizing services and technology. Furthermore,
bidders are reminded that they must continue to utilize small, minority and women-owned
business, consistent with current State law.

Utilizing New York State businesses in State contracts will help create more private sector
jobs, rebuild New York’s infrastructure, and maximize economic activity to the mutual benefit
of the contractor and its New York State business partners. New York State businesses will
promote the contractor’s optimal performance under the contract, thereby fully benefiting the
public sector programs that are supported by associated procurements.

Public procurements can drive and improve the State’s economic engine through promotion
of the use of New York businesses by its contractors. The State therefore expects bidders to
provide maximum assistance to New York businesses in their use of the contract. The

OMH ATL
Non-Grant Appendix A-1
August 2014



Contract No:

APPENDIX A-1
AGENCY SPECIFIC CLAUSES

potential participation by all kinds of New York businesses will deliver great value to the
State and its taxpayers.

XVIIl.  NOTICES

1. All notices permitted or required hereunder shall be in writing and shall be
transmitted by one of the following methods:
o certified or registered United States mail, return receipt requested,
facsimile transmission;
personal delivery;
expedited delivery service, or
e-mail.

Such notices shall be addressed as follows or to such different addresses as the
parties may from time-to-time designate:

State of New York: Office of Mental Health Contractor Name:
Name: Nancy P. Splonskowski Name:
Title: Director, Contracts & Claims Title:

Address: 44 Holland Avenue, 7FL, Albany, NY Address:

12229
Telephone Number: 518-473-7885 Telephone Number:
Facsimile Number: 518-402-2529 Facsimile Number:

E-Mail Address: ContractNotices@omh.ny.gov E-Mail Address:

2. Any such notice shall be deemed to have been given either at the time of personal
delivery or, in the case of expedited delivery service or certified or registered United
States mail, as of the date of first attempted delivery at the address and in the manner
provided herein, or in the case of facsimile transmission or email, upon receipt.

3. The parties may, from time to time, specify any new or different address in the United
States as their address for purpose of receiving notice under this Agreement by giving
fifteen (15) days written notice to the other party sent in accordance herewith. The
parties agree to mutually designate individuals as their respective representatives for
the purposes of receiving notices under this Agreement. Additional individuals may
be designated in writing by the parties for purposes of implementation and
administration/billing, resolving issues and problems and/or for dispute resolution.
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XIX. INSURANCE: Contractor shall secure and maintain insurance coverage as specified in
the Bid Documents and Appendix G of this contract boilerplate and shall upon request
promptly provide documentation of specified coverages at any point during the contract

term.

THIS SECTION INTENTIONALLY LEFT BLANK

OMH ATL
Non-Grant Appendix A-1
August 2014



	APPENDIX A-1 AGENCY SPECIFIC CLAUSES

	Title of contractor's designee: 
	Name of contractor's designee: 
	Contractor's Name: 
	Mailing address of contractor's designee: 
	Fax Number: 
	Telephone Number: 
	E-mail Address: 
	Contract Number: 


