Appendix B — Additional Standard Terms (COVID-19 Related Transactions)

1. REPRESENTATIONS, WARRANTIES AND
COVENANTS:

1.1. Products. The Seller represents, warrants and
covenants to the Buyer that:

(a) All Products (i) are brand new, unused, made of
qualified materials, and conform to all of specifications
and performance capabilities and standards as stipulated in
this Contract; (ii) satisfy all Product Standards and
Specifications; (iii) shall be delivered to the Buyer free and
clear of any and all liens and encumbrances; (iv) shall have
all applicable FDA approvals and/or CE Mark
certifications; and (v) shall be manufactured by
manufacturers that have obtained and maintain all
applicable FDA approvals or CE Mark certifications, and
such FDA approvals and CE Mark certifications described

in"the foregoing clauses (iv) and- (v) are valid ard-in-full-

force and effect;

(b) Seller (i) has provided Buyer with proof of all relevant
FDA, CE Mark and other certifications to Buyer’s
reasonable satisfaction prior to the signing of this Contract;
and (ii) shall promptly provide the Buyer with all
additional documentation, information, drawings, photos,
samples and other materials that may be requested by
Buyer;

(c) All quantities of the Products provided under this
Contract (i) have been and shall be manufactured in
accordance with, and conform to and satisfy, all Product
Standards and Specifications; and (ii) have been and shall
be manufactured and shall be exported, shipped and
delivered in accordance with the terms and conditions of
this Contract and all applicable industry standards, laws
and regulations;

(d) All quantities of the Products shall be of the same
standard, specifications, performance and quality as
required under this Contract, including, without limitation,
to the extent identified or embodied in corresponding
purchase orders, invoices, as well as documentation,
drawings, photos and samples approved by the Buyer in
writing; and

(e) The Seller shall promptly provide the Buyer with all
documentation that may be requested by Buyer, including
without limitation: (i) signed commercial invoice in three
(3) originals and three (3) copies, indicating contract
number and shipping mark; (ii) certificate of quality issued
by the Seller in one (1) original and two (2) copies; and (iii)
Packing list/Weight Memo issued by the Seller in three (3)
originals and three (3) copies, indicating name, weight, and
measurement of the shipped goods.

152 Services.

(a) The Contractor warrants that it will perform all services
in good faith, in a professional manner in accordance with

applicable professional standards, and that all services will
conform in all material respects to the description of such
services set forth in any accompanying statement of work,
purchase order, or similar document. The Seller warrants
that it will correct, at no charge the State, services which
fail to meet applicable professional standards and which
result in obvious or patent errors in the progression of its
work.

(b) Contractor warrants and represents that all deliverables,
as applicable, specified and furnished by or through Seller
under any accompanying statement of work, purchase
order, or similar document, shall meet the acceptance
criteria set forth in such document and that services will be
provided in a professional and workmanlike manner in
accordance with the highest applicable industry standards.
Failure to do so may result in the State finding that Seller
is in default. For purposes of this agreement, “highest
applicable industry standards” shall be defined as the
degree of care, skill, efficiency, and diligence that a
prudent person possessing technical expertise in the
subject area and acting in a like capacity would exercise in
similar circumstances.

1.2. Anti-Corruption and International Risk
Compliance. The Seller further represents, warrants and
covenants to the Buyer that:

(a) The Seller has not taken and will not take any action
in connection with this Contract that would constitute a
violation, or implicate the Buyer in a violation, of the U.S.
Foreign Corrupt Practices Act, PRC Criminal Law, PRC
Anti-Unfair Competition Act, or any other laws or
regulations prohibiting public or private bribery and
corruption applicable to the Seller (collectively, “Anti-
Corruption Laws”);

(b) None of the Seller’s principals, owners, officers,
directors, employees, or agents (including, to the Seller’s
knowledge based upon due inquiry, any Manufacturer or
subcontractor) is a government official or an
instrumentality of a govermment, except as previously
disclosed to and approved by the Buyer. If, at any time
during the term of this Contract, any of the Seller’s
principals, owners, officers, directors, employees, or
agents, or to the Seller’s knowledge, any Manufacturer or
subcontractor, becomes a govemment official or
instrumentality of the government, the Seller shall notify
the Buyer immediately so that the Buyer may, and hereby
reserves the right to, take whatever precautions and actions
may be appropriate to assure compliance with Anti-
Corruption Laws;

(¢) In connection with the services and Products to be
provided under this Contract, neither the Seller, nor any of
its principals, owners, officers, directors, employees, or
agents will provide, promise to provide, or will cause to be
provide, and the Seller will use best efforts to ensure that
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no Manufacturer or any subcontractor will provide,
promise to provide, or cause to be provided, directly or
indirectly, anything of value to or for the use or benefit of
(i) any govermnent official; or (ii) any other person or
entity; in each case with the intent to obtain or keep
business or to secure some other improper advantage, or
which provision of an item of value otherwise would
violate Anti-Corruption Laws;

(d) Neither the Seller, nor any of its principals, owners,
officers, directors, employees, or agents (including, to the
Seller’s knowledge based upon due inquiry, any
Manufacturer or subcontractor) is the subject of a pending
investigation, notice, or inquiry by any governmental
authority with respect to a violation or potential violation
of Anti-Corruption Laws, and to the Seller’s knowledge,
£:0 such investigation, notice, or inquiry is threatened:

(e) The operations of the Seller have been conducted at all
times in compliance with the requirements of Anti-Money
Laundering Law of the PRC, and all money laundering-
related laws and regulations of other jurisdictions where
the Seller conducts business or owns assets; and

(f) WNeither the Seller, nor any of its principals, owners,
officers, directors, employees, or agents (including, to the
Seller’s knowledge based upon due inquiry, any
Manufacturer or subcontractor), is subject to any sanction
administered by the Office of Foreign Assets Control of
the United States Department of Treasury (“U.S.
Economic Sanctions™) and, in connection with this
Contract and the provision of the Products, the Seller will
take no action with or for the benetit of, and will not use
any amounts payable under the Contract for the purposes
of financing the activities of, any persons, entities and
countries that are subject to U.S. Economic Sanctions
(including but not limited to any entity resident in or
organized under the laws of any jurisdiction subject to
comprehensive embargoes under U.S. [Economic
Sanctions, which as of the date of this Contract include
Cuba, Iran, Syria, North Korea, and the Crimea region of
Ukraine).

1.3. Other. The Seller further represents, warrants and
covenants to the Buyer that:

(a) The Seller (i) is a company duly organized and
incorporated and validly existing under the laws of its
incorporation; (ii) has the power and authority and the legal
right to own and operate its property and assets, to carry on
its business as it is now being conducted; (iii) has the
corporate power and authority and the legal right to enter
into this Contract and to perform its obligations hereunder,
without any violation of its certificate of incorporation or
by-laws or any law or regulation; and (iv) has taken all
necessary corporate action on its part to authorize the
execution and delivery of this Contract and the
performance of its obligations hereunder;

(b) This Contract has been duly executed and delivered on
behalf of the Seller, and constitutes a legal, valid, binding
obligation, enforceable against the Seller in accordance
with its terms;

(c) All necessary consents, approvals and authorizations
of all govermnental authorities and other persons and
entities required to be obtained by the Seller in connection
with the execution and delivery of this Contract and the
consummation of the transactions contemplated hereby
and the performance of its obligations hereunder have been
obtained;

(d) The execution and delivery of this Contract do not
conflict with nor violate any requirement of applicable
laws or regulations or any contractual obligation of the
Seller, including, without limitation, any expott or customs
restrictions that- may-apply to any of the Produets; and -

(e) The Seller is in compliance with and shall comply with,
and shall cause each Manufacturer to comply with, all
applicable industry standards, laws and regulations in all
applicable jurisdictions (including, without limitation, the
United States and the PRC) relating to the Products to be
supplied hereunder and the performance hereunder of
Seller and each Manufacturer, including, without
limitation, relating to (i) obtaining and maintaining all
relevant licenses, permits, approvals and authorizations
from applicable governmental authorities, and (ii)
manufacturing, exportation, shipping and delivery of the
Products.

2. EXPORTATION: The Seller shall be responsible for
exportation of all quantities of the Products from the
country in which the Manufacturer or any of the Products
are located, and all customs clearance and related costs.

3. INSURANCE: The Seller shall obtain insurance of the
Products for coverage during shipment until the Products
are received in acceptable condition by the Buyer.
Insurance coverage shall be in an amount of at least the
sales price of the Products. Seller is responsible for all
costs and expenses for obtaining insurance.

4. INSPECTION, ACCEPTANCE AND REJECTION:

4.1. Products. Prior to each shipment of a Product, the
Seller shall make a precise and comprehensive inspection
of the goods included in such shipment as regards their
quality, specifications, performance and quantity and
certify to the Buyer in writing that the goods are in strict
compliance with the Product Standards and Specifications
and this Contract.

The Buyer (and/or its designee) is entitled to inspect each
Product prior to each shipment and delivery and/or after
receipt of each Product. All quantities of the Product that
have been or will be shipped or delivered shall remain the
exact quality described in this Contract.
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Within fourteen (14) days after receiving a shipment of the
Products, the Buyer may inspect and check the quantity,
appearance, quality and attached documents and all other
aspects of the Products, including, without limitation,
regarding quality issues and conformance to the Product
Standards and Specifications and this Contract. If the
Buyer uncovers any quality issues or any non-conformance
with the Product Standards and Specifications or this
Contract, the Buyer will notify the Seller in writing. There
shall be no deemed acceptance of any Product by the Buyer.

If the Buyer rejects any quantity of a Product, the Seller
shall, within five (5) days after receipt of the Buyer’s
notice of rejection, at the Seller’s sole cost and expense,
replace the rejected Product with the same quantity of
Product that satisfies with the quality requirements and
conforms with the Product Standards and Specifications
and this Contract. If the parties disagree on whether any
quantity of the Product has any quality issues or any non-
conformance  with the Product Standards and
Specifications or this Contract, the parties shall engage a
third party quality inspection agency mutually agreed by
the parties and located in the United States to inspect the
Product. The decision of such quality inspection agency
shall be final and binding on the parties.

4.2. Services. For deliverable based services, the Seller
will complete and submit to the State all deliverables in
accordance with the timeline as prescribed in any
statement of work, purchase order, or similar document.
The acceptance criteria for each deliverable shall be its
substantial conformance, to be determined at the discretion
of the State, to the requirements and descriptions set forth
in any statement of work, purchase order, or similar
document. Notwithstanding anything to the contrary as
may be contained in any statement of work, purchase order,
or similar document, the State shall accrue no liability for
payment for any deliverable supplied to the State without
affirmative written acceptance of such deliverable by the
State, and without consideration for any time limitation for
State acceptance.

S. PRICE AND TAXES: The price set forth in the Sales
Contract includes, and the Seller shall be responsible for,
all duties, customs, levies, charges, and sales, use, value-
add, withholding and other taxes relating to the sale and
purchase of the Products. The Buyer shall not be
responsible for paying any amount in coimection with any
Product other than the purchase price set forth in the Sales
Contract.

6. INDEMNIFICATION: The Seller shall indemnify,
defend and hold harmless the Buyer and its affiliates, its
and their officers, employees, contractors, consultants,
customers, clients, agents and representatives, and users of
any Product against all Losses arising out of or related to
(i) any gross negligence, willful misconduct or fraud of the

Seller or any Manufacturer or subcontractors, (i) any
breach of this Contract by the Seller or any Manufacturer
or subcontractors, (iii) any death of, or injury to, any
person, or damage to any property, resulting from the use
of the Product, or (iv) any infringement, misappropriation
or other violation of any intellectual property or
proprietary rights of any person or entity by the sale, use
or other activities relating to any Product. The term “Loss”
means any and all claims, losses, damages, liabilities,
obligations, settlements, payments, awards, judgment,
fines, penalties, deficiencies, costs and expenses, including,
without limitation, all reasonable attorneys’ fees, and costs
and expenses incurred in connection with investigating,
defending or asserting any claim, action, suit or proceeding
incident to any matter indemnified against hereunder.

7. FORCE MAJEUR: The time for the performance of
the Seller’s obligations set forth in this Contract shall e
extended for a period equal to the duration of any
nonperformance caused directly by a Force Majeure Event;
provided that the Seller uses best efforts to continue to
perform in accordance with this Contract without delay. A
“Force Majeure Event” means fire, flood, earthquake,
typhoon, natural catastrophe, new publicly announced
government orders that become effective after the effective
date of this Contract, and any other circumstances, in each
case, that (i) are beyond the Seller’s reasonable control, (ii)
could not have been prevented or circumvented by
reasonable precautions, commercially accepted processes
or use of substitute services, alternate sources, work-
around plans or other means, and (iii) occurs during the
process of manufacturing or in the course of loading or
transit and prevents the Seller’s performance of such
obligations. The Seller so prevented for a Force Majeure
Event shall (A) within forty-eight (48) hours upon the
occurrence of such Force Majeure Event, inform the Buyer
by email of the occurrence of such Force Majeure Event
and (B) within fifteen (15) days upon the occurrence of
such Force Majeure Event, provide the Buyer by mail with
a relevant certificate issued by competent authorities as
evidence thereof. If the nonperformance lasts for more than
five (5) days, the parties shall immediately consulttogether
in an effort to agree upon a revised contract basis. If the
parties are unable to arrive at a mutually satisfactory
solution within ten (10) days from the beginning of such
consultation, then the Buyer may terminate the Contract in
respect of the undelivered portion of any Product under this
Contract by notifying the Seller in writing. Upon such
termination, Buyer shall not be responsible for paying for
any undelivered portion of the Products and the Seller shall
refund the Buyer any overpayment in accordance with the
second paragraph of Section 11 (Payment) below.

8. QUANTITY, RISKS: During the special period of the
Novel Coronavirus, when the actual delivery quantity
deviates from the contract quantity, the total amount of

3



Appendix B — Additional Standard Terms (COVID-19 Related Transactions)

price for the Products shall be settled according to the
actual delivery quantity that has been accepted by the
Buyer in writing in accordance with this Contract. All of
the risks associated with the Products are borne by the
Seller until goods arrive at the location designated by the
Buyer in writing.

9. TERMINATION: The State of New York reserves
the right to terminate the agreement, in whole or in part,
upon thirty (30) days written notice for any reason, or
immediately for cause. Upon notice of termination, the
Seller shall stop work immediately and complete only that
specific work, if any, subsequently approved by the State
of New York. In the event of termination other than for
cause, the Seller shall be entitled to compensation for
services performed or products delivered through the date
of termination that ae accepted by the State of New York,
and for any subsequent services that are accepted by the
State of New York, rendered in connection with any
successor consultants and contractors, including transfer of
records, briefing and any other services deemed necessary
or desirable by the State of New York. The Seller agrees
to cooperate to the fullest respect with any successor
consultants and contractors. As it relates to the purchase of
COVID-19 related medical equipment, personal protective
equipment, or similar products and services, the State’s
right to terminate shall be upon 2 days written notice.

10. ASSIGNMENT AND SUBCONTRACTING: The
Seller shall not assign or transfer any of its rights or
obligations under this Contract to any person or entity
without the Buyer’s prior written approval. Other than
subcontracting manufacturing of the Products to the
Manufacture identified in the Sales Contract, the Seller
shall not subcontract any of its obligations under this
Contract to any person or entity without the Buyet’s prior
‘written approval. The Seller shall be responsible and liable
for all obligations under this Contract, whether performed
by Manufacturers or any other subcontractors, and for the
acts and omission of the Manufacturers and any other
subcontractors in connection with this Contract. The Seller
shall cause Manufactures and subcontractors to comply
with the terms and conditions of this Contract to the same
extent the Seller would be responsible for its own
compliance with the terms and conditions of this Contract.
The Seller shall enforce all terms and conditions of all
agreements with each Manufacturer and each
subcontractor and shall monitor the activities of each
Manufacturer and each subcontractors to ensure
compliance with such agreements and the applicable terms
and conditions of this Contract.

The Buyer may assign, transfer or subcontract, in whole or
in part, any of its rights and obligations under this Contract
to another entity.

11. PAYMENT AND REFUND: All payments and
refunds shall be made in US Dollars.

Payments will be made pursuant the Department of Health
Purchase Order process, as modified by certain Executive
Orders of the Governor of the State of New York relative
to the COVID-19 public health emergency (Executive
Order 202 et seq.)..

Notwithstanding anything that may be to the contrary, (i)
the Buyer shall not be obligated to make any payment
under this Contract unless the Seller has complied with all
terms and conditions of this Contract, and (ii) in the event
that the Seller fails to deliver any quantity of a Product on
time or the Buyer rejects any quantity of a Product due to
any quality issues or any non-conformance with the
Product Standards and Specifications or otherwise under

-this Contract; the Buyer shall not be responsible for paying-

any amount for such quantity of the Product. To the extent
the total amount of the Buyer’s payments hereunder
exceeds the price for the quantity of the Products delivered
to and accepted by the Buyer, the Seller shall refund the
Buyer such excess amount within five (5) days after
request by the Buyer.

12. CONFIDENTIALITY: The Seller shall (i) keep all
information provided by the Buyer, the terms of this
Contract, and the existence of this Contract (collectively,
“Confidential Information”) in strict confidence, and (ii)
not disclose any Confidential Information to any person or
entity without the Buyer’s prior written approval. Without
limiting the generality of the foregoing, without the
Buyer’s prior written approval, the Seller shall not issue
any press release or disclose to any person or entity that it
has supplied or will supply any of the Products.

13. CHOICE OF LAW: This Contract shall be governed
by and construed in accordance with the laws of the State
of New York, the United States, except where Federal
supremacy clause governs.

14. DISPUTE RESOLUTION: All disputes arising from
the execution of or in connection with the Contract shall be
settled through friendly consultation between both parties.
[fthe parties are unable to settle the dispute within ten (10)
days after a party notifies the other party of any dispute,
such dispute shall be settled by arbitration, which shall be
administered by the International Chamber of Commerce
in accordance with the ICC Rules of Arbitration before a
panel of three arbitrators. Each of the Buyer and the Seller
shall designate one arbitrator, and the two arbitrators so
appointed shall jointly designate the third arbitrator. The
place of arbitration shall be New York, New York, the
United States. All proceedings and communications shall
be in English. Judgment upon any award rendered may be
entered in any court having jurisdiction over the relevant
party or its assets. Nothing in this Contract shall prohibit
the Buyer from seeking injunctive or other equitable relief
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from any court of competent jurisdiction in the event of a
breach or prospective breach of this Contract by the Seller.

15. MISCELLANEOUS:

15.1. Remedies Cumulative. All remedies provided for in
this Contract will be cumulative and in addition to, and not
in lieu of, any other remedies available to either party at
law, in equity or otherwise.

15.2. No Waiver. Any failure of a party to exercise any
right or to demand the performance by the other party of
obligation hereunder shall not constitute a waiver of any
rights or obligations provided for herein.

15.3. Obligations to Perferm. The Seller shall have an
unconditional and absolute obligations to continue to
perform its obligations under this Contract, including,
—without limitation; during the pendency of-any-dispute:

15.4. Equitable Remedies. The Seller acknowledges and
agrees that any breach of this Contact could give rise to
irreparable harm for which monetary damages would not
be an adequateremedy and accordingly, in addition to any
other remedies, the Buyer shall be entitled to obtain
specific performance, and preliminary, injunctive and

other equitable relief without requirement to post any bond.

15.5. This Contract. This “Contract” means, collectively,
the Sales Contract, together with (i) Appendix A, Standard
Clauses for All New York State Contracts, a copy of which
is available upon request or at
http://www.ogs.state.nv. us/procurecounc/pdfdoc/ap pendi
xa.pdf, and (ii) this Appendix B. The Sales Contract shall
be governed by Appendix A and this Appendix B, which
are hereby incorporated into, and made a part of, the Sales
Contract by reference. Upon signing the Sales Contract,
the Seller shall be deemed to have accepted the terms and
conditions of Appendix A and this Appendix B. In event
of a conflict or ambiguity between or among the Sales
Contract, Appendix A or this Appendix B, the order of
precedence shall be as follows (from highest to lowest): (i)
Appendix A, (ii) Appendix B and (iii) the Sales Contract;
except that this Appendix B shall control with respect to
provisions regarding dispute resolution. The terms and
conditions included in any purchase orders or invoices
shall not apply and shall not be deemed to be part of the
Contract unless the Buyer has specifically agreed to such
terms and conditions in writing.

15.6. Construction. All the terms and conditions of this
Contract are accepted by both parties. Each party
acknowledges and agrees that the parties have participated
jointly in the negotiation and drafting of this Contract. In
the event an ambiguity arises, this Contract shall be
construed as drafted jointly by both parties and no
presumption or burden of proof shall arise favoring or
disfavoring a party by virtue of authorship of any of the
provision of this Contract.

This Contract is executed in the English language and shall
be deemed to comprise the language mutually chosen by
the parties. As used in this Contract, the singular shall
include the plural and vice versa. The terms “include” and
“including” shall be deemed to be immediately followed
by the phrase “without limitation.” The terms “herein” and
“hereunder” and similar terms shall be interpreted to refer
to this entire Contract.

15.7. Amendment. This Contract may not be amended
except by an instrument in writing signed by duly
authorized representatives of both parties.

15.8. Further Assurance. The parties shall execute and
deliver such further documents and take such futther
actions as may be necessary or appropriate to effectuate
more fully this Contract and to carry out the transaction
contemplated by this Contract:

FEDERAL EMERGENCY MANAGEMENT
AGENCY (FEMA) MANDATORY TERMS AND
CONDITIONS

1. Remedies.

In the event that Seller fails to observe or perform any term
or condition of the Agreement and such failure remains
uncured after 15 calendar days following written notice by
the Commissioner of Health (“Comissioner”), the
Commissioner may exercise all rights and remedies
available at law or in equity.

2. Termination fer Cause and Convienence.

Termination rights of the parties shall be as prescribed in
section 9 of this agreement.

3. Equal Employment Opportunity

During the performance of this Agreement, the Seller
agrees as follows:

(1) The Seller will not discriminate against any
employee or applicant for employment because of race,
color, religion, sex, sexual orientation, gender identity, or
national origin. The Seller will take affirmative action to
ensure that applicants are employed, and that employees
are treated during employment without regard to their race,
color, religion, sex, sexual orientation, gender identity, or
national origin. Such action shall include, but not be
limited to the following:

Employment, upgrading, demotion, or transfer;
recruitment or recruitment advertising; layoff or
termination; rates of pay or other forms of compensation;
and selection for training, including apprenticeship. The
Seller agrees to post in conspicuous places, available to
employees and applicants for employment, notices to be
provided setting  forth the provisions of this
nondiscrimination clause.
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(2) The Seller will, in all solicitations or
advertisements for employees placed by or on behalfofthe
Seller, state that all qualified applicants will receive
consideration for employment without regard to race, color,
religion, sex, sexual orientation, gender identity, or
national origin.

3) The Seller will not discharge or in any other
manner discriminate against any employee or applicant for
employment because such employee or applicant has
inquired about, discussed, or disclosed the compensation
of the employee or applicant or another employee or
applicant. This provision shall not apply to instances in
which an employee who has access to the compensation
information of other employees or applicants as a part of
such employee's essential job functions discloses the
__compensation of such other employees or applicants to
individuals who do not otherwise have access to such
information, unless such disclosure is in response to a
formal complaint or charge, in furtherance of an
investigation, proceeding, hearing, or action, including an
investigation conducted by the employer, or is consistent
with the Seller legal duty to furnish inflormation.

) The Seller will send to each labor union or
representative of workers with which he has a collective
bargaining agreement or other Agreement or
understanding, a notice to be provided advising the said
labor union or workers' representatives of the Seller’s
commitments under this section, and shall post copies of
the notice in conspicuous places available to employees
and applicants for employment.

(5) The Seller will comply with all provisions of
Executive Order 11246 of September 24, 1965, and of the
rules, regulations, and relevant orders of the Secretary of
Labor.

(6) The Seller will furnish all information and reports
required by Executive Order 11246 of September 24, 1965,
and by rules, regulations, and orders of the Secretary of
Labor, or pursuant thereto, and will permit access to his
books, records, and accounts by the administering agency
and the Secretary of Labor for purposes of investigation to
ascertain compliance with such rules, regulations, and
orders.

@) In the event of the Seller's noncompliance with the
nondiscrimination clauses of this Agreement or with any
of the said rules, regulations, or orders, this Agreement
may be canceled, terminated, or suspended in whole or in
part and the Seller may be declared ineligible for further
Govermment Agreements or federally assisted construction
Agreements in accordance with procedures authorized in
Executive Order 11246 of September 24, 1965, and such
other sanctions may be imposed and remedies invoked as
provided in Executive Order 11246 of September 24,1965,

or by rule, regulation, or order of the Secretary of Labor,
or as otherwise provided by law.

(8) The Seller will include the portion of the sentence
immediately preceding paragraph (1) and the provisions of
paragraphs (1) through (8) in every subcontract or
purchase order unless exempted by rules, regulations, or
orders of the Secretary of Labor issued pursuant to section
204 of Executive Order 11246 of September 24, 1965, so
that such provisions will be binding upon each
subcontractor or vendor. The Seller will take such action
with respect to any subcontract or purchase order as the
administering agency may direct as a means of enforcing
such provisions, including sanctions for noncompliance:

Provided, however, that in the event a Seller becomes
involved in, or is threatened with, litigation with a

-subeontracter-or-vender-as-a-result ot such-direction by the..-

administering agency, the Seller may request the United
States to enter into such litigation to protect the interests of
the United States.

The applicant further agrees that it will be bound by the
above equal opportunity clause with respect to its own
employment practices when it participates in federally
assisted construction work: Provided, That if the applicant
so participating is a State or local government, the above
equal opportunity clause is not applicable to any agency,
instrumentality or subdivision of such govermmnent which
does not participate in work on or under the Agreement.

The applicant agrees that it will assist and cooperate
actively with the administering agency and the Secretary
of Labor in obtaining the compliance of Sellers and
subcontractors with the equal opportunity clause and the
rules, regulations, and relevant orders of the Secretary of
Labor, that it will furnish the administering agency and the
Secretary of Labor such information as they may require
for the supervision of such compliance, and that it will
otherwise assist the administering agency in the discharge
of the agency's primary responsibility for securing
compliance.

The applicant further agrees that it will refrain from
entering into any Agreement or Agreement modification
subject to Executive Order 11246 of September 24, 1965,
with a Seller debarred from, or who has not demonstrated
eligibility for, Government Agreements and federally
assisted construction Agreements pursuant to the
Executive Order and will carry out such sanctions and
penalties for violation of the equal opportunity clause as
may be imposed upon Sellers and subcontractors by the
administering agency or the Secretary of Labor pursuant to
Part 11, Subpart D of the Executive Order. In addition, the
applicant agrees that if it fails or refuses to comply with
these undertakings, the administering agency may take any
or all of the following actions: Cancel, terminate, or
suspend in whole or in part this grant (Agreement, loan,
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insurance, guarantee); refrain from extending any further
assistance to the applicant under the program with respect
to which the failure or refund occurred until satisfactory
assurance of future compliance has been received from
such applicant; and refer the case to the Department of
Justice for appropriate legal proceedings.

4. Davis-Bacon Act.

a. All transactions regarding this Agreement shall be
done in compliance with the Davis-Bacon Act (40 U.S.C.
3141- 3144, and 3146-3148) and the requirements of 29

C.F.R. pt. 5 as may be applicable. The Seller shall comply
with 40 U.S.C. 3141-3144, and 3146-3148 and the
requirements of 29 C.F.R. pt. 5 as applicable.

b. Sellers are required to pay wages to laborers and

-mechanics—at-a rate not-less than-the prevailing wages--

specified in a wage determination made by the Secretary
of Labor.

c. Additionally, Sellers are required to pay wages not
less than once a week.

5. Copeland Anti-Kickback Act.

a. Seller. The Seller shall comply with 18 U.S.C. §
874, 40 U.S.C. § 3145, and the requirements of 29 C.F.R.
pt. 3 as may be applicable, which are incorporated by
reference into this A greement.

b. Subcontracts. The Seller or subcontractor shall
insert in any subcontracts the clause above and such other
clauses as FEMA may by appropriate instructions require,
and also a clause requiring the subcontractors to include
these clauses in any lower tier subcontracts. The prime
Seller shall be responsible for the compliance by any
subcontractor or lower tier subcontractor with all of these
Agreement clauses.

cs Breach. A breach of the Agreement clauses above
may be grounds for termination of the Agreement, and for
debarment as a Seller and subcontractor as provided in 29
CFR.§5.12”

6. Agreement Work Hours and Safety Standards
Act,
14 Overtime requirements. No Seller or subcontractor

for any part of the Agreement work which may require or
involve the employment of laborers or mechanics shall
require or permit any such laborer or mechanic in any
workweek in which he or she is employed on such work to
work in excess of forty hours in such workweek unless
such laborer or mechanic receives compensation at a rate
not less than one and one-half times the basic rate of pay
for all hours worked in excess of forty hours in such
workweek.

2. Violation; liability for unpaid wages; liquidated
damages. In the event of any violation of the clause set

forth in paragraph (b)(1) of this section the Seller
and any subcontractor responsible therefor shall be liable
for the unpaid wages. In addition, such Seller and
subcontractor shall be liable to the United States (in the
case of work done under Agreement for the District of
Columbia or aterritory, to such District or to such territory),
for liquidated damages. Such liquidated damages shall be
computed with respect to each individual laborer or
mechanic, including watchmen and guards, employed in
violation of the clause set forth in paragraph (b)(1) of this
section, in the sum of $26 for each calendar day on which
such individual was required or permitted to work in
excess of the standard workweek of forty hours without
payment of the overtime wages required by the clause set
forth in paragraph (b)(1) of this section.

3 Withholding for unpaid wages and liquidated
damages. The State of New York shall upon its own action
or upon written request of an authorized representative of
the Department of Labor withhold or cause to be withheld,
from any moneys payable on account of work performed
by the Seller or subcontractor under any such Agreement
or any other Federal Agreement with the same prime Seller,
or any other federally-assisted Agreement subject to the
Agreement Work Hours and Safety Standards Act, which
is held by the same prime Seller, such sums as may be
determined to be necessary to satisfy any liabilities of such
Seller or subcontractor for unpaid wages and liquidated
damages as provided in the clause set forth in paragraph
(b)(2) of this section.

4. Subcontracts. The Seller or subcontractor shall

insert in any subcontracts the clauses set forth in paragraph

(b)(1) through (4) of this section and also a clause requiring

the subcontractors toinclude these clauses in any lower tier

subcontracts. The prime Seller shall be responsible for

compliance by any subcontractor or lower tier

subcontractor with the clauses set forthin paragraphs (b)(1)
through (4) of this section,

7. Clean Ait Actand The Federal Water Pollution
Control Act.

Clean Air Act

18 The Seller agrees to comply with all applicable
standards, orders or regulations issued pursuant to the
Clean Air Act, as amended, 42 U.S.C. § 7401 et, seq.

2. The Seller agrees to report each violation to the
State of New York and understands and agrees that the
State of New York will, in turn, report each violation as
required to assure notification to the Federal Emergency
Management Agency, and the appropriate Environmental
Protection Agency Regional Office.

3. The Seller agrees to include these requirements in
each subcontract exceeding $150,000 financed in whole or
in part with Federal assistance provided by FEMA.
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Federal Water Pollution Control Act

I. The Seller agrees to comply with all applicable
standards, orders, or regulations issued pursuant to the
Federal Water Pollution Control Act, as amended, 33U.S.C.
1251 et seq.

2. The Seller agrees to report each violation to the
State of New York and understands and agrees that the
State of New York will, in turn, report each violation as
required to assure notification to the Federal Emergency
Management Agency, and the appropriate Environmental
Protection Agency Regional Office.

3. The Seller agrees to include these requirements in
each subcontract exceeding $150,000 financed in whole or
in part with Federal assistance provided by FEMA.

8. Debarment-and Suspesion -

1. This Agreement is a covered transaction for
purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt. 3000. As such,
the Seller is required to verify that none of the Seller’s
principals (defined at 2 C.F.R. § 180.995) or its affiliates
(defined at 2 C.F.R. § 180.905) are excluded (defined at 2
C.F.R. § 180.940) or disqualified (defined at 2 C.F.R. §
180.935).

2 The Seller must comply with 2 C.F.R. pt. 180,
subpart C and 2 C.F.R. pt. 3000, subpart C, and must
include a requirement to comply with these regulations in
any lower tier covered transaction it enters into.

3. This certification is a material representation of
fact relied upon by the State of New York. If it is later
determined that the Seller did not comply with 2 C.F.R. pt.
180, subpart C and 2 C.F.R. pt. 3000, subpart C, in addition
to remedies available to the State of New York, the Federal
Govermment may pursue available remedies, including but
not limited to suspension and/or debarment.

4. The Seller agrees to comply with the requirements
of 2 CF.R. pt. 180, subpart C and 2 C.FR. pt. 3000,
subpart C while this offer is valid and throughout the
period of any Agreement that may arise from this offer.
The bidder or proposer further agrees to include a
provision requiring such compliance in its lower tier
covered transactions.

9. Byrd Anti-Lobbying Amendment.

Byrd Anti-Lobbying Amendment, 31 US.C. § 1352 (as
amended)

Each tier certifies to the tier above that it will notand has
not used Federal appropriated funds to pay any person or
organization for influencing or attempting to influence an
officer or employee of any agency, a Member of Congress,
officer or employee of Congress, or an employee of a
Member of Congress in connection with obtaining any
Federal Agreement, grant, or any other award covered by

31 U.S.C. § 1352. Each tier shall also disclose any
lobbying with non- Federal funds that takes place in
connection with obtaining any Federal award. Such
disclosures are forwarded from tier to tier up to the
recipient who in turn will forward the certification(s) to the
awarding agency.

a. Required Certification. If applicable, Sellers must
sign and submit to the State of New York entity the
attached certification - FEMA APPENDIX 1

10. Procurement of Recovered Materials.

(i) In the performance of this Agreement, the Seller
shall make maximum use of products containing recovered
materials that are EPA-designated items unless the product
cannot be acquired—

o - - - Competitively within a-timeframe providing-foi—
compliance with the Agreement performance schedule.

Meeting Agreement performance requirements; or
At a reasonable price.

(ii) Information about this requirement, along with the
list of EPA- designated items, is available at EPA’s
Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive- procurement-
guideline-cpg-program.

(iii)  The Seller also agrees to comply with all other
applicable requirements of Section 6002 of the Solid
Waste Disposal Act.”

10. Access To Records.

(1)  TheSeller agrees to provide the State of New York,
the FEMA Administrator, the Comptroller General of the
United States, or any of their authorized representatives
access to any books, documents, papers, and records of the
Seller which are directly pertinent to this Agreement for
the purposes of making audits, examinations, excerpts, and
transcriptions.

(2) The Seller agrees to permit any of the foregoing
parties to reproduce by any means whatsoever or to copy
excerpts and transcriptions as reasonably needed.

3) The Seller agrees to provide the FEMA
Administrator or his authorized representatives access to
construction or other work sites pertaining to the work
being completed under the Agreement.

4) In compliance with the Disaster Recovery Act of
2018, the State of New York and the Seller acknowledge
and agree that no language in this Agreement is intended
to prohibit audits or internal reviews by the FEMA
Administrator or the Comptroller General of the United
States.

11. Changes.
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a. Standard. To be eligible for FEMA assistance
under the State of New York’s FEMA grant or cooperative
agreement, the cost of the change, modification, change
order, or constructive change must be allowable, allocable,
within the scope of its grant or cooperative agreement, and
reasonable for the completion of project scope.

12. DHS Seal, Logo, and Flags.

The Seller shall not use the DHS seal(s), logos, crests, or
reproductions of flags or likenesses of DHS agency
officials without specitic FEMA pre-approval.

13. Compliance with Federal Law, Regulations,
and Executive Orders.

This is an acknowledgement that FEMA financial
assistance will be used to fund all or a portion of the

Agreement-- The Seller will comply with-all-applicable- -

Federal law, regulations, executive orders, FEMA policies,
procedures, and directives.

14, No Obligation by Federal Government. The
Federal Government is not a party to this Agreement and
is not subject to any obligations or liabilities to the non-
Federal entity, Seller, or any other party pertaining to any
mafter resulting from the Agreement.

15. Program Fraud and False or Fraudulent
Statements or Related Acts.

The Seller acknowledges that 31 U.S.C. Chap. 38
(Administrative Remedies for False Claims and
Statements) applies to the Seller’s actions pertaining to this
Agreement.
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FEMA APPENDIX |
44 C.F.R.PART 18 — CERTIFICATION REGARDING LOBBYING
In accordance with 44 C.F.R. PART 18, the Seller further certifies to the best of his or her knowledge and belief,

that:

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the undersigned, to any
person for influencing or attempting to influence an officer or employee of an agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection with
the awarding of any Federal Agreement, the making of any Federal grant, the making of any Federal loan,
the entering into of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any Federal Agreement, grant, loan, or cooperative agreement.

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, an
officer or employee of Congress, or an employee of a Member of Congress in connection with this Federal
Agreement, grant, loan, or cooperative agreement, the undersigned shall complete and submit Standard
Form- LLL, “Disclosure Form to Report Lobbying,” in accordance with its instructions.

3. The undersigned shall require that the language of this certification be included in the award documents
for all subawards at all tiers (including subcontracts, subgrants, and Agreements under grants, loans, and
cooperative agreements) and that all subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this transaction was
made or entered into. Submission of this certification is a prerequisite for making or entering into this transaction
imposed by section 1352, title 31, U.S. Code. Any person who fails to file the required certification shall be subject
to a civil penalty of not less than $10,000 and not more than $100,000 for each such failure.

The Seller certifies or affirms the truthfulness and accuracy of each statement of its certification and disclosure, if
any. In addition, the Seller understands and agrees that the provisions of 31 U.S.C. Chap. 38, Administrative
Remedies for False Claims and Statements, apply to this certification and disclosure, if any.

Signature of Seller’s Authorized Official

Name and Title of Seller’s Authorized Official

Date:
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