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Contract ID#: COPD15000. ®06 Department: POLICE

Contract Summary

Description: Contract for services related to License Plate Readers (LPR)

Purpose: To provide the Nassau County Police Department with maintenance and support services for all 62 License Plate Readers (LLPR) including
hardware repair and replacement and software upgrades,

Method of Procurement: Vendor selected as sole source provider. The 62 License Plate Readers are a proprietary systemn for hardware
and software. ELSAG is the sole manufacturer of its Automated License Plate Reader (ALPR) equipment. The software includes
proprictary features that allow the ALPR units to report into Nassau County’s server for effective data sharing. This software allows data
sharing throughout the country including: Nassau County agencies, Suffolk County PD, NYSP, HIDTA, Philadelphia PD, Maryland
MCAT data fusion center, and more,

Procurement History: The Nassau County Police Department purchased the License Plate Readers from ELSAG; they came with an initizl warranty
included with the purchase. All of the units are currently out of warranty.

Description of General Provisions: The contractor will provide maintenance and support services to the 62 LPRs previously purchased by
the NCPI> from the contractor which are currently out of watranty. The LPR software includes proprietary features that allow the ALPR
units to report into Nassau County’s server for effective data sharing, This software allows data sharing throughout the country
including: Nassau County agencies, Suffolk County PD, NYSP, HIDTA, Philadelphia PD, Maryland MCAT data fusion center, and
more.

Impact on Funding / Price Analysis: not to exceed $246,424.00 with annual installment of $37,675.00 over three year term

Change in Contract from Prior Procurement: N/A

Recommendation: Approve as submitted.

Adv1sement Informatlon

; Revenue Contract 3 X 1 PDPDHI35/DES00 ‘E 246 424 00
Control: 10 County $ 246,424.00 PR e ‘ $
Resp: 13s Federal 3 3 3
Object: DESG0 State $ = R Q/&J\a &‘%‘@%& [
| Transaction: |~ 10B | | Copital 3 ol -5 s T
Other % 1 . G- . s
e TOTAL | §246,424,00 ) TOTAL | $§246,424.00
%5 Increase ' '
% Decrease ' Pimgldcrgy: Sgt. G, Stephaunoft o Date: L

=NIFS Eertification” 5 omptrotler Certification

R Acuntyfrecitive Approval 25 oo
" ; f . Name
I certiy that this document was acceptad into NIFS. I certify that an unencumbered batance sufficient to cover this contract is / /M //

presentin the appropriation fo be charged.

Nane Name Date =
% il
Diate Date {For Office Use Only)
E #:
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NY Civil Liberties Union
Sharing of ALPR data can have enormous privacy implications. It can enable tracking a person's movements and piecing together pictures of their entire lives. It's not clear from these records whether Nassau County actively makes use of this sharing and, if they do, whether it's only for specific investigations or if it's wholesale sharing of every bit of data they obtain. Even if a local police department has strong protections in their own policies--which Nassau County does not--the agencies they're sharing information with may have weaker protections in place.


RULES RESOLUTION NO.  -2015

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE TO
EXECUTE A PERSONAL SERVICES AGREEMENT BETWEEN THE
COUNTY OF NASSAU, ACTING ON BEHALF OF THE NASSAU
COUNTY POLICE DEPARTMENT AND ELSAG NORTH AMERICA
LLC

WHEREAS, the County has negotiated a personal services agreement
with ELSAG North America LLC for services related to license plate
recognition including support and maintenance of software and hardware, a
__copy of which is on file with the Clerk of the Legislature; now, therefore, be

it

RESOLVED, that the Rules Committee of the Nassau County

Legislature authorize the County Executive to execute the said agreement

with ELSAG North America LL.C
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George Maragos
Compiroller

g, e

OFFICE OF THE, COMPTROLLER
240 Old Country Road
Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach this form along with all personal, professional or human services contracts, contract renewals, extensions
and amendments.

CONTRACTOR NAME: ELSAG North America LL.C
CONTRACTOR ADDRESS: 205 H Creek Ridge Road Greensboro NC 27406

FEDERAL TAX ID #: 98-0353098

Instructions: Please check the appropriate box (“&”) after one of the following
roman numerals, and provide all the requested information.

L. O The contract was awarded to the lowest, responsible bidder after advertisement

for sealed bids. The contract was awarded after a request for sealed bids was published
in [newspaper] on

[date]. The sealed bids were publicly opened on [date]. [#] of
sealed bids were received and opened.

II. 0 The contractor was selected pursuant to a Request for Proposals.
The Contract was entered into after a wriiten request for proposals was issued on
[date]. Potential proposers were made aware of the availability of the RFP by

[newspaper advertisement, posting on website, mailing, etc.]. [#] of potential proposers requested
copies of the RFP. Proposals were due on [date]. [#] proposals were
received and evaluated. The evaluation committee consisted
of:

[list members]. The proposals were scored and
ranked. As a result of the scoring and ranking (attached), the hi ghest-ranking proposer was selecied.
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VL. 00 This is a human services contract with a not-for-profit agency for which a

competitive process has not been initiated. Attached is a memorandum that explains the reasons
for entering into this contract without conducting a competitive process, and details when the department
intends to initiate a competitive process for the future award of these services. For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department must
explain why the contractor should nevertheless be permitted to contract with the county.

In certain limited circumstances, conducting a competitive process and/or completing performance
evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those circumstances, attach an
explanation of why a competitive process and/or performance evaluation is inapplicable.

VIL O This is a public works contract for the provision of architectural, engineering
or surveying services. The attached memorandum provides details of the department’s compliance
with Board of Supervisors® Resolution N0.928 of 1993, including its receipt and evaluation of annual

Statements of Qualifications & Performance Data, and its negotiations with the most highly qualified
firms.

In addition, if this is a contract with an individual or with an entity that has only one or
two employees:

0 a review of the criteria set forth by the Internal Revenue Service, Revenue Ruling No. 87-41, 1987-1
C.B. 296, attached as Appendix A to the Comptroller’s Memorandum, dated February 13, 2004,

concerning independent contractors and employees indicates that the contractor would not be considered
an employee for federal tax purposes.

Lr Nes bk A~

-+ - —Departmgnt Head Signature— -

o&”}lﬂ!f

Date

NOTE: Any information requested above, or in the exhibit below, may be included in the county’s
“staff summary” form in lieu of a separate memorandum.

Compt. form Pers./Prof. Services Coniracts: Rev. 02/04
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Page 1 of 4
COUNTY OF NASSAU

CONSULTANT’S, CONTRACTOR’S AND VENDOR’S DISCLOSURE FORM

. Name of the Entity: S€[6R-~ ES)I N !D.B.P\. LLSAG-N&
address_ A0S - R Ceeel Ridoe R4,
City, State and Zip Coder__(re.ens Boco . N.C 2740k

2. Bniity's Vendor dentification Number___ 3 = (052098

3. Type of Business: Public Comp Partnership Joint Venture
Y/ _Ltd. Liability Co Closely Held Corp . Other (specify)
4, List names and addresses of all principals; that is, all individuals serving on the Board of

Directors or comparable body, all partners and limited partners, all corporate officers, all parties
of Joint Ventures, and all members and officers of limited liability companies (attach additional
sheets if necessary):

p&\ do Q a % o
Michael” tlayforth - Cacr
Q’h aDreto Lotadi
W\;(L\\ ael Wainer

5. List names and addresses of all shareholders, members, or partners of the firm. If the
shareholder is not an individual, list the individual sharcholdres/partners/members. If a Publicly
held Corporation include a copy of the 10K in lieu of completing this section,

N |4
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Page 2 of 4

6. List all affiliated and related companies and their relationship to the firm entered on line
], above (if none, enter “None”). Attach a separate disclosure form for each affiliated or
subsidiary company that may take part in the performance of this contract. Such disclosure shall
be updated to include affiliated or subsidiary companies not previously disclosed that participate
in the performance of the contract.

MK

1

7. List all labbyists whose services were utilized at any stage in this matter (i.e,, pre-bid,
bid, post-bid, etc.). The term “lobbyist” means any and every person or organization retained,
employed or designated by any client to influence - or promote-a matter before - Nassau County,
its agencies, boards, commissions, department heads, legislators or committees, including but not
limited to the Open Space and Parks Advisory Comunittee and Planning Commmission. Such

_matters inclnde, but are not limited to, requests for proposals, development or improvement of
real property subject to County regulation, procurements, ot €0 otherwise engage in lobbying as

the term is defined herein. The term “lobbyist” does not include any officer, director, trustee,
employee, counsel or agent of the County of Nassau, or State of New York, when discharging
his or her official duties.

(a) Name, title, business address and telephone number of lobbyist(s):

N | &
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Page 3 of 4

{b) Describe lobbying activity of each lobbyist. See page 4 of 4 for a complete
description of lobbying activities. X

VAR

: {

(e) List whether and where the person/organization is registered as a lobbyist (e.g.,
Nassau County, New York State):

8. VERIFICATION: This section must be signed by a principal of'the consultant,
contractor or Vendor autherized as a signatory of the firm for the purpose of executing Contracts,

The undersigned affirms and so swears that he/she has read and understood the foregoing
statements and they are, to his/her knowledge, true and accurate.

Dated: UXQQ\EQD\i Signed: Dé\fd/ﬂpl O-’D(/v"ﬂ ?\ ~QVH)U-4’\
Print Name: li:ﬂNQ N Q‘k O_él_L‘ A & . L Y (IE'V_U.‘/\

Title: C, ontraets W\ f)r
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Page 4 o' 4.

The term lobbying shall mean any attempt to influence: any determination made by the
Nassau County Legislature, or any member thereof, with respect to the introduction, passage,
defeat, or substance of any local legislation or resolution; any determination by the County
Executive to support, oppose, approve or disapprove any local legislation or resolution, whether
or not such legislation has been introduced in the County Legislature; any determination by an
elected County official or an officer or employee of the County with respect to the procurement
of poods, services or construction, including the preparation of contract specifications, including
by not limited to the preparation of requests for proposals, or solicitation, award or
administration of a contract or with respect to the solicitation, award or administration of a grant,
loan, or agreement invelving the disbursement of public monies; any determination made by the
County Executive, County Legislature, or by the County of Nassau, its agencies, boards,
commissions, department heads or committees, including but not limited to the Open Space and
Parks Advisory Committee, the Planning Commission, with respect to the zoning, use,
development or improvement of real property subject to County regulation, or any agencies,
boards, commissions, department heads or committees with respect to requests for proposals,
bidding, procurement or contracting for services for the County; any determination made by an
elected county official or an officer or employee of the county with respect to the terms of the
acquisition or disposition by the county of any interest in real property, with respect to a license
or pcmnt for the use of real property of or by the county, or with respect to a franchise,
concession or revocable consent; the proposal, adoption, amendment or rejection by an agency of
any rule having the force and effect of law; the decision to hold, timing or outcome of any rate
making proceeding before an agency; the agenda or any determination of a board or commissien,
any determination regarding the calendaring or scope of any legislature oversight hearing;

the issuance, repeal, modification or substance of a County Executive Order; or any

_ determination made by an elected county official or an officer or employee of the county to
support or oppose any state or federal legislation, rule or regulation, including any determination )
made to support or oppose that is contingent on any amendment of such legislation, rule or
regulation, whether or not such legislation has been formally introduced and whether or not such
rule or regulation has been formally proposed.
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CONTRACT FOR SERVICES

THIS AGREEMENT, dated as of the date of execution by the County (together with the schedules,
appendices, attachments and exhibits, if any, this “Agreement”), is entered into by and between (i) Nassau
County, a municipal corporation having its principal office at 1550 Franklin Avenue, Mineola, New York
11501 (the “County”), acting on behalf of the Nassau County Police Department, having its principal office at
1490 Franklin Avenue, Mineola, New York 11501 (the “Department”), and (ii) ELSAG North America
LLC, a North Carolina limited liability corporation authorized to do business in the State of New York,
having its principal office at 205 H Creek Ridge Road, Greensboro, NC 27406 (the “Contractor”).

WITNESSETH:

WHEREAS, the Contractor is a sole source provider of the Services pursuant to N.Y. G.M.L. § 104-b;

and

WHEREAS, this is a personal service contract within the intent and purview of Section 2206 of
the County Charter;

WHEREAS, the County desires to hire the Contractor to perform the services described in this
Agreement; and

WHEREAS, the Contractor desires to perform the services described in this Agreement.

NOW, THEREFORE, 1n consideration of the premises and mutual covenants contained in this
Agreement, the parties agree as follows:

I. Term. This Agreement shall commence August 1, 2015 through July 31, 2018.

2. Services. The services to be provided by the Contractor under this Agreement shall consist of services
related to license plate recognition ("LPR™), including but not limited to support and maintenance for the

software and hardware related thereto. Such services are described in greater detail in the Statement of Work

attached hereto as Appendix A.

3. Payment.

(a) Amount of Consideration. The maximum amount to be paid to the Contractor as full consideration
for the Contractor’s Services under this Agreement shall not exceed Two Hundred and Forty-Six Thousand,
Four Hundred and Twenty-Four Dollars (§246,424.00) (the “Maximum Amount™) and shall be paid in the
form of three (3) annual payments of Eighty-Two Thousand. One Hundred and Forty-One Dollars
($82,141.00) due on August 1 of each year of the contract and commencing on August 1, 2015.

Notwithstanding the foregoing, Contractor shall comply with the Nassau County Comptroller’s bill paying
procedures.

(b) Vouchers; Voucher Review, Approval and Audit. Payments shall be made to the Contractor in
arrears and shall be contingent upon (i) the Contractor submitting a claim voucher (the “Voucher™) in a form
satisfactory to the County, that (a) states with reasonable specificity the services provided and the payment
requested as consideration for such services. (b} certifies that the services rendered and the payment requested
are in accordance with this Agreement. and {¢) is accompanied by documentation satisfactory to the County

NASSAU Doc Pro 000245
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supporting the amount claimed, and (ii) review, approval and audit of the Voucher by the Department and/or
the County Comptroller or his or her duly designated representative (the “Comptroller™).

(c) Timing of Payment Claims. The Contractor shall submit claims no later than three (3) months

following the County’s receipt of the services that are the subject of the claim and no more frequently than
once a month.

(d) Reimbursement by _the Contractor upon Loss of Funding. In addition to any other remedies
available to the County, in the event that the County loses funding, including reimbursement, from the State
or federal governments for any Services arising out of or in connection with any act or omission of the
Contractor or a Contractor Agent (i) the County will have no further obligations to the Contractor under this
Agreement and (ii) the Contractor shall pay the County the full amount of lost funds on demand, but not in
excess of the amount paid to the Contractor under this Agreement.

{e) No Duplication of Payments. Payments under this Agreement shall not duplicate payments for any

work performed or to be performed under other agreements between the Contractor and any funding source
including the County.

(f) Payments in Connection with Termination or Notice of Termination. Unless a provision of this
Agreement expressly states otherwise, payments to the Contractor following the termination of this Agreement
shall not exceed payments made as consideration for services that were (i) performed prior to termination, (ii)

authorized by this Agreement to be performed, and (1ii) not performed after the Contractor received notice that
the County did not desire to receive such services.

4. Independent Contractor. The Contractor is an independent contractor of the County. The Contractor
shall not, nor shall any officer, director, employee, servant, agent or independent contractor of the Contractor
(a “Contractor Agent”), be (i) deemed a County employee, (ii) commit the County to any obligation, or {iii)
hold itself, himself, or herself out as a County emplioyee or Person with the authority to commit the County to
any obligation. Asused in this Agreement the word “Person”™ means any individual person, entity (including
partnerships, corporations and limited liability companies), and government or political subdivision thereof
_ (including agencies, burcaus, offices and departments thereof).

5. No Arrears or Default. The Contractor is not in arrears to the County upon any debt or contract and it
is not in default as surety, contractor, or otherwise upon any obligation to the County, including any
obligation to pay taxes to, or perform services for or on behalf of, the County.

6. Compliance with Law.

(a) Generally. The Contractor shall comply with any and all applicable Federal, Statc and local Laws,
including, but not limited to those relating to conflicts of interest, discrimination, a living wage, disclosure of
information, and vendor registration, in connection with its performance under this Agreement. In
furtherance of the foregoing, the Contractor is bound by and shall comply with the terms of Appendix EE
attached hereto and with the County’s vendor registration protocol. As used in this Agreement the word
“Law™ includes any and all statutes, local laws. ordinances, rules, regulations, applicable orders, and/or
decrees. as the same may be amended from time to time, enacted, or adopted.
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(b) Nassau County Living Wage Law. Pursuant to LL 1-2006, as amended, and to the extent that
a waiver has not been obtained in accordance with such law or any rules of the County Executive, the
Contractor agrees as follows:

() Contractor shall comply with the applicable requirements of the Living Wage Law,
as amended;

(1)  Failure to comply with the Living Wage Law, as amended, may constitute a material
breach of this Agreement, the occurrence of which shall be determined solely by the
County. Contractor has the right to cure such breach within thirty (30) days of receipt
of notice of breach from the County. In the event that such breach is not timely cured,
the County may terminate this Agreement as well as exercise any other rights available
to the County under applicable law,

(iii) It shall be a continuing obligation of the Contractor to inform the County of any
materizl changes in the content ofits certification of compliance, attached as Appendix

L, and shall provide to the County any information necessary to maintain the
certification’s accuracy.

(c) Records Access. The parties acknowledge and agree that all records, information, and data
{(“Information”) acquired in connection with performance or administration of this Agreement shall be used
and disclosed solely for the purpose of performance and administration of the contract or as required by law.
The Contractor shall maintain individual records for each service and/or test conducted and shall be kept and
maintained in a confidential manner as described herein. The Contractor acknowledges that Contractor
Information in the County’s possession may be subject to disclosure under Article 6 of the New York State
Public Officer’s Law (“Freedom of Information Law” or “FOIL”). In the event that such a request for
disclosure is made, the County shall make reasonable efforts to notify the Contractor of such request prior to
disclosure of the Information so that the Contractor may take such action as it deems appropriate,

(d) Protection of Confidential Information. The partics further acknowledge that in the course of this
~ Agreement each may have access to and/or be in possession of proprietary or confidential information of the

other party. “Confidential Information” shall mean information regarded by the disclosing party as
contidential; provided that, information deemed confidential by the disclosing party shall be clearly marked
“Confidential”, “Restricted™ or with another similar legend. Each party agrees to use the Confidential
Information of the other party solely for the purposes of this Agreement, and will not disclose such
Confidential Information to any third party without the other party’s consent. Each party shall maintzin the
Confidential Information of the other party in confidence using at least the same degrec of care as it employs
in maintaining in confidence its own proprietary and confidential information, but in no event less than a
reasonable degree of care. Provided that, the receiving party shall have met the foregoing standard of care. an

inadvertent or accidental disclosure by the receiving party of Confidential Information of'the disclosing party
shall not constitute a breach hereof.

The foregoing shall not prohibit or limit any party's use of information (including but not limited to ideas,
concepts, know-how, techniques and methodologies) (1) previously known to it, (ii) independently developed
by it, (iii) acquired by it from a third party without continuing restriction on use. or (iv) which is, or becomes,
publicly available through no breach by it of this Agreement. Neither party shall use the Confidential
Information of the other party for its own benefit or for the benefit of any third party, except as expressly
permitied in this Agreement. A receiving party also may disclose Confidential Information to the extent
required by an order of a court of competent jurisdiction, administrative agency or governmental body, or by
any law, rule or regulation. or by court ordered subpoena. summons or other administrative or legal process,

"

2
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or by applicable regulatory or professional standards, or in connection with any judicial or other proceeding
involving Contractor and County relating to Contractor’s Services for County or this Agreement. The
obligation of this paragraph shall survive the termination or expiration of this Agreement.

(e) Protection of Information Obtained in the Course of Performance. Information obtained by the
Contractor in the course of performance under this Agreement is the property of the Department and may be
disclosed only with the express permission of the Department or as required by law.

(f) Limitation on the Flow of Information. The Contractor shall endeavor to give access to the
Confidential Information only to such persons who are either bound by .a professional duty of confidentiality
or who require knowledge of the information as employees, representatives, agents, authorized persons,
advisors, officers, or directors of the respective party for orderly conduct of business of the party concerned,

The Contractor shall also require the recipients of the Confidential Information to undertake to keep such
Confidential Information secret.

(g.) Non-Disclosure Agreement (NDA). The Contractor and the Contractor's personnel and/or agents
are providing Services pursuant to this Agreement shall enter into a County issued NDA prior o
commencement of Services.

(h.) The provisions of this. Section shall survive the termination

7. Minimum Service Standards. Regardless of whether required by Law:

(a) The Contractor shall, and shall cause Contractor Agents to, conduct its, his or her activities in
connection with this Agreement so as not to endanger or harm any Person or property.

(b} The Contractor shall deliver services under this Agreement in a professional manner consistent
with the best practices of the industry in which the Contractor operates. The Contractor shall take all actions
necessary or appropriate to meet the obligation described in the immediately preceding sentence, including

obtaining and maintaining, and causing all Contractor Agents to obtain and maintain, all approvals, licenses,

and certifications (“Approvals”™) necessary ot appropriate in connection with this Agreement,

8. Warranties

{a) Contractor shal! warrant all software and hardware in conformance with the Extended Hardware
Warranty and Exclusions annexed hereto as Appendix B.

{(b) Contractor warrants and represents tull ownership, clear title tree of all liens, and/or that Contractor
has obtained on behalt of County perpetual license rights set forth herein to use the deliverable {the “Product
Warranty™). Contractor shall indemnify County forany loss, damages or actions arising from a breach of this
warranty. County may require Contractor to furnish appropriate written documentation establishing the above
rights and interests as a condition of payment. County’s request or failure to request such documentation shall
not relieve Contractor of liability under this warranty.

(c) Contractor wartants and represents that all products or deliverables specified in and furnished by
or through Contractor under this Agreement substantially conform to the specifications set forth in the SOWs
provided that no modifications, other than modifications contemplated by or consented to by the Contractor.
are macle to the deliverables or their svstem environment by any party other than Contractor, and that services

4
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will be provided in a workmanlike manner in accordance with industry standards.

(d) Contractor further warrants and represents that Products or deliverables specified and furnished by
or through Contractor under the SOW shall individually, and where specified by Contractor to perform as a
system, be substantially uninterrupted and error-free in operation and guaranteed against faulty material and
workmanship provided that no modifications, other than modifications contemplated by or consented to by the
Contractor, are made to the deliverables or their system environment by any party other than Contractor,
Defects in the products or deliverables specified and furnished by or through Contractor shall be repaired or
replaced by Contractor at no cost or expense to the County.

(¢) Contractor shall extend the Project Warranty for individual product(s), or for the system as a
whole, if applicable, by the cumulative period(s) of time, after notification, during which an individual
product or the system requires servicing or replacement (down time), or is in the possession of the Contractor,
its agents, officers, subcontractors, distributors, resellers or employees.

() In addition to Contractor’s Project Warranty, the County shall have the benefit of all
manufacturers’ standard commercial warranties for individual deliverables, if any.

(g) Where the manufacturer’s warranty term is longer than the Project Warranty period, Contractor
shall notify the County and pass through the manufacturer’s warranty to County. Contractor shall not be

responsible for coordinating services under the manufacturer’s warranty after expiration of the Project
Warranty Period,

(h) The warranties set forth herein shall survive any termination of the Agreement with respect a SOW
in accordance with the stated warranty term(s).

(1) The above warranties do not apply to the extent the problem is caused by misuse, unauthorized
modification, unsuitable physical environment, operation in other than the specified operating environment,

failure to follow required maintenance by the County or failure caused by a product for which Contractor is
not responsible,

(j) Prior to bringing a claim under the \,‘:fai-‘ranty the County shall give the Contractor a reasonable

amount of time in which to re-perform the Services and/or correct the deliverables to which the claim relates,

(k) In addition to any and all remedies available at law and / or equity, the County shall be entitled to
cumulative remedies for the breach of any warranties herein.

9, Indemnification: Defense: Cooperation.

(a) The Contractor shall be solely responsible for and shall indemnify and hold harmless the County,
the Department and its officers, empioyeces, and agents (the “Indemnified Parties™) from and against any and
all liabilities, losses, costs, expenses {including, without limitation, attorneys’ fees and disbursements) and
damages (“Losses”), arising out of or in connection with any acts or omissions of the Contractor or a
Contractor Agent, regardless of whether due to negligence, fault, or default, including Tosses in connection
with any threatened investigation, litigation or other proceeding or preparing a defense to or prosecuting the
same; provided, however, that the Centractor shall not be responsible for that portion, ifany, of a Loss that is
caused by the negligence of the County.
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(b) The Contractor shall, upon the County’s demand and at the County’s direction, promptly and
diligently defend, at the Contractor’s own risk and expense, any and all suits, actions, or proceedings which
may be brought or instituted against one or more Indemnified Parties for which the Contractor is responsible
under this Section, and, further to the Contractor’s indemnification obligations, the Contractor shall pay and
satisfy any judgment, decree, loss or settlement in connection therewith.

(c) The Contractor shall, and shall cause Contractor Agents to, cooperate with the County and the
Department in connection with the investigation, defense or prosecution of any action, suit or proceeding in

connection with this Agreement, including the acts or omissions of the Contractor and/or a Contractor Agent
in connection with this Agreement.

(d) The Contractor shail indemnify and hold the County harmless against any and all Losses arising

out of or in connection with (i) any breach of warranty by the Coniractor, and (ii) any claim for any
infringement of intellectual property rights.

{e) The provisions of this Section shall survive the termination of this Agreement,

10. Insurance.

(a) Types and Amounts. The Contractor shal! obtain and maintain throughout the term of this
Agreement, at its own expense: (i) one or more policies for commercial general Hability insurance, which
policy(ies) shall name “Nassau County” as an additional insured and have a minimum single combined limit
of liability of not less than one million dollars ($1,000,000) per claim and two million dollars ($2,000,000)
aggregate coverage, (ii) if contracting in whole or part to provide professional services, one or more policies
for professional liability insurance, which policy{ies) shall have a minimum single combined limit liability of
not less than three (3) million dollars ($3,000,000) per claim, (iii) compensation insurance for the benefit of
the Contractor’s employees (“Workers’ Compensation Insurance™), which insurance is in compliance with the

New York State Workers’ Compensation Law, and (iv) such additional insurance as the County may from
time to time specify.

(b) Acceptability; Deductibles; Subcontractors. All insuranf:_e obtained and maintained by the

- Contractor pursuant to this Agreement shall be (i) written by one or more commercial insurance carriers

licensed to do business in New York State and acceptable to the County. and which is (ii) in form and
substance acceptable to the County. The Contractor shall be solely responsible for the payment of all
deductibles to which such policies are subject. The Contractor shalt require any subcontractor hired in
connection with this Agreement to carry insurance with the same limits and provisions required to be carried
by the Contractor under this Agreement.

(c) Delivery; Coverage Change; No [nconsistent Action. Prior to the execution of this Agreement.
copies of current certificates of insurance evidencing the insurance coverage required by this Agreement shall
be delivered to the Department. Not less than thirty (30) days prior to the date of any expiration or renewal of,
or actual, proposed or threatened reduction or cancellation of coverage under, any insurance required
hereunder, the Contractor shall provide written notice to the Department of the same and deliver to the
Department renewal or replacement certificates of insurance. The Contractor shall cause all insurance to
remain in full force and etfect throughout the term of this Agreement and shall not take or omit to take any
action that would suspend or invalidate any of the required coverages. The failure of the Contractor to
maintain Workers™ Compensation Insurance shall render this contract void and o no eftfect. The failure of the
Contractor to maintain required coverages shall be deemed a material breach of this Agreement upon which
the County reserves the right to consider this Agreement terminated as of the date of such failure.
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11. Assignment: Amendment: Waiver; Subcontracting. This Agreement and the rights and obligations
hereunder may not be in whole or part (i) assigned, transferred or disposed of, (ii) amended, (iii) waived, or
(iv) subcontracted, without the prior written consent of the County Executive or his or her duly designated
deputy (the “County Executive”), and any purported assignment, other disposal or modification without such
prior written consent shall be null and void. The failure of a party to assert any of its rights under this
Agreement, including the right to demand strict performance, shall not constitute a waiver of such rights.

12. Termination.

{a) Generally. This Agreement may be terminated (i) for any reason by the County upon thirty (30)
days’ written notice to the Contractor, (ii) for “Cause” by the County immediately upon the receipt by the
Contractor of written notice of termination, (iii) uponr mutual written Agreement of the County and the

Contractor, and (tv) in accordance with any other provisions of this Agreement expressly addressing
termination.

Asused in this Agreement the word “Cause” includes: (i) a breach of this Agreement; (ii) the failure
to obtain and maintain in full force and effect all Approvals required for the services described in this
Agreement to be legally and professionally rendered; and (iii) the termination or impending termination of
federal or state funding for the services to be provided under this Agreement.

(b) By the Contractor. This Agreement may be terminated by the Contractor if performance becomes
impracticable through no fault of the Contractor, where the impracticability relates to the Contractor’s ability
to perform its obligations and not to a judgment as to convenience or the desirability of continued
performance. Termination under this subsection shall be effected by the Contractor delivering to the
commuissioner or other head of the Department (the “Commissioner™), at least sixty (60) days prior to the
termination date (or a shorter period if sixty days’ notice is impossible), a notice stating (i) that the Contractor
is terminating this Agreement in accordance with this subsection, (ii) the date as of which this Agreement will
terminate, and (1i1) the facts giving rise to the Contractor’s right to terminate under this subsection. A copy of
the notice given to the Commissioner shall be given to the Deputy County Executive who oversees the

‘administration of the Department (the “Applicable DCE”) on the same day that notice is given to the_

Commaissioner.

{c) Contractor Assistance upon Termination. In connection with the termination or impending
termination of this Agreement the Contractor shall, regardless of the reason for termination, take all actions
reasonably requested by the County (including those set forth in other provisions of this Agreement) to assist
the County in transitioning the Contractor’s responsibilities under this Agreement. The provisions of this
subsection shall survive the termination of this Agreement.

(d) Accounting Upon Termination: (i) Within sixty {60) days of the termination of this Agreement, the
Contractor shall provide the Department with a complete accounting up to 