RESOLUTION _ [’ Lgé 2027

BE IT RESOLVED, by authority of the Board of Supervisors of Foster Township,
Luzerne County, and it is hereby resolved by authority of the same, that the
Chairman of said Municipality be authorized and directed to sign the Winter

Maintenance Services Agreement on its behalf.

Foster Township

. Secretary By: ng//ﬂ Chairman
(Signature)

I, Georgiann Eckrote Jones, Secretary/Treasurer of the Foster Township Board
of Supervisors, do hereby certify that the foregoing is a true and correct copy of the
Resolution adopted at a regular meeting of the Foster Township Board of Supervisors.

held the 4% day of Nov , 2022

Date: ornea Sec./Treas.
(Bl e)

NOTE: Signature on the Agreement must conform with the signature on this Resolution.




' pennsylvania

DEPARTMENT OF TRANSPORTATION

Maintenance District 4-3
381 S. Main Street
Ashiey, PA 18706

(570) 826-2386

October 25, 2022
Foster Township - 2022-2023 Winter Service Agreement
Contract #3900039924 (Year 1 of 10)

Georgiann Eckrote
1000 Wyoming Avenue
Freeland, PA 18224

Dear Ms. Eckrote;

Enclosed is a new ten-year Winter Maintenance Service Agreement for your
municipality. Your payment for the 2022-2023 winter season will be $3,163.78 for
winter services.

Please review the agreement, complete signature page 10, and page 11 (Resolution).
Return via email attention Sandy Lapchak at slapchak@pa.gov as soon as possible. If
all terms and conditions are agreeable, the proper fiscal documents will be forwarded to
the Comptroller’s office for processing, so the annual payment could be forwarded to
the municipality on (or before) November 15, 2022.

The Department of Transportation would like to thank you for your participation in
this program. If additional information is required, please contact me.

Sincerely,

Matthew S. Lipka /s/

Matthew S. Lipka
Luzerne County Business Manager

Enclosure: Exhibits A through G

PennDOT Engineering District 4-0
55 Keystone Industriai Park Road | Dunmore, PA 18512 | 570.963.4061 | www.penndot.pa.gov



2022-2032

CONTRACT EXHIBIT A

COUNTY: Luzerne County
MUNICIP: Foster Township
1000 Wyoming Streat
Freeland, PA 18224
STATE LOCAL BEGIN BEGIN END END |SNOW LANE|
ROUTE DESCRIPTION SEGMENT | OFFSET SEGMENT OFFSET MILES
2049 Birkbeck-Main Street/Foster 0030 1122 0060 1939 2.2

AGREEMENT NO. 3800039824

YEAR 1
OF 10
RATE PER
MFC* ST
$1,438.08 $3,163.78

*For the Standard Agreement, rates may vary per county depending on the MFC- see Attachment A Rate Schedule

*For the Actual Cost Agreement, rates may not reflect those that appear on Attachment A because PennDOT is paying actual costs, Rates used must be pre appraved by BOMO.

TERMS OF PAYMENT: The Municipality will be compensated with a lJump sum payment in the amount indicated as Total Cost, and as adjusted by the Department
of Transportation at the end of each year. The Municipality will be compensated with an adjustment to offset severe winters at the following rate. The Municipaiity
will receive an adjustment equal to the percentage of the Department's actual costs (for similar roads serviced) over and above the five-year average for a particular

MILEAGE MFC B =
MILEAGE MFC C =
MILEAGEMFC D =

MILEAGE MFC E=

TOTAL MILEAGE

2.20
0.00

220

TOTAL COST =

county less a $1,000.00 deductible for Municipalities with agreements totaling $5,000.01 or more and a $500.00 deductible for all others.

1st Year:
2nd Year:
3rd Year:
4th Year:
5th Year:
6th Year:
7th Year,
8th Year:
oth Year:
10th Year:

TOTAL:

$3,163.78

cumberance

$3,163.78
$3,227.05
$3,291.59
$3,357 .42
$3,424.57
$3,493.06
$3,562.93
§3,634.18
§3,706.87
$3,781.01

$34,642.46




DATE: AGREEMENT NO.: 3900039924
(PennDOT will insert) FEDERAL 1.D. NO.: 246002290
SAP VENDOR NO.: 142000

Winter Maintenance Services Agreement

This Winter Maintenance Services Agreement (“Agreement”) is made by and
between the Commonwealth of Pennsylvania, acting through the Department of
Transportation (“PennDOT");

and

Foster Township, an entity legally authorized to enter into this Agreement, acting
through its proper officials (“Service Provider”).

BACKGROUND

To ensure an efficient and effective maintenance program during winter seasons,
PennDOT enters into this agreement to transfer winter maintenance responsibilities to
the Service Provider, which has the equipment, personnel and commitment to perform
winter maintenance work for the designated state highways (state routes), including
bridges and approaches, subject to payment by PennDOT and the terms and conditions
of this Agreement.

The parties, intending to be legally bound, agree as follows:
1. Description of Work.

a. Service Provider General Responsibility. Service Provider shall remove
snow and ice, provide de-icing and anti-skid materials and apply de-icing
and anti-skid treatments for the Snow Lane Miles of designated state routes
set forth on Exhibit “A” to this Agreement, including bridges and
approaches on the delineated state routes, during the Winter Season.
Exhibit “A” is attached and incorporated by reference into this Agreement.

b. Service Provider Level of Service and Performance Measures. The Service
Provider shall perform work promptly and efficiently to facilitate the safe
and unimpeded flow of traffic. Work shall comply with the then-current
versions of PennDOT’s: 1) Maintenance Manual ("Publication 23")
including its Chapter 4; 2) Highway Foreman Manual ("Publication 113")
including its Chapter 5 and Assembly 712-7521-01; and 3) Highway
Construction Specifications ("Publication 408") including Sections 703.4 and




722, all of which are available on PennDOT’s website, are amended from
time-to-time, and incorporated into this Agreement by reference. Within
these publications, the term “Municipality” shall mean “Service Provider.”

Key Definitions

1. Snow Lane Mile. A “Snow Lane Mile” is a travel lane that is up
to twelve (12) feet wide and one (1) lineal mile long. Where travel
lanes are wider than twelve (12) feet, additional lane miles shall
be computed and reflected on Exhibit “A” pursuant to then-
existing PennDOT policy, which at present is articulated in
Chapter 4 of the PennDOT Maintenance Manual, Publication 23,
which is available on PennDOT’s publicly accessible website.

2. Winter Season. The “Winter Season” for the purpose of this
Agreement shall commence October 15 of each year and end on
April 30 of the following year, unless amended by PennDOT.

2. Required Permits. If the Service Provider’s equipment must traverse a bridge
with a posted weight restriction, the Service Provider shall apply to the posting authority
for a permit pursuant to 67 Pa. Code Chapter 191. The Service Provider shall refile permit
applications as needed during the term of this Agreement and obtain permits for each
succeeding Winter Season for which this Agreement is renewed. Failure to obtain the
permits shall be cause for termination of this Agreement.

3. Term of Agreement. The initial term of this Agreement is five (5) years (“initial
term”). The initial term shall commence upon the earlier of the full execution date (which
is the date of all required Commonwealth signatures being affixed after the parties’
signatures) or the start of the first Winter Season (October 15) and end on October 14 of
the year when the fifth Winter Season is completed. After the initial term (covering five
(5) Winter Seasons) ends, the Agreement will automatically renew on October 15 for five
(5) additional one (1) year periods unless the parties mutually agree, in writing, prior to
June 30 of the fifth year of the initial term or June 30 of any one (1) year renewal period,
to terminate the agreement prior to the commencement of a subsequent renewal period.

4. Base Payment Rate. PennDOT shall pay the Service Provider a base rate per Snow
Lane Mile (“base rate”) for the first Winter Season of this Agreement on or about October
15 of the first Winter Season. The base rate to be paid per Snow Lane Mile shall be set
forth on Exhibit “A” of this Agreement and may consider different rates per Snow Lane
Mile in accordance with PennDOT policy for the characteristics of the state routes being
serviced.




5. Adjusted Base Payment Rates for Subsequent Years. For each of the following
four years of the initial term and any annual renewal term thereafter, the base rate will
annually be increased by 2% and paid on or about October 15. PennDOT will send,
annually, a revised funds encumbrance document, or then-equivalent, to the Office of
Comptroller Operations to facilitate the payment of sums of money pursuant to the terms
and conditions of this Agreement.

6. Computation of Annual Payment and Invoicing. The total annual payment to
the Service Provider shall equal the base rate, as adjusted, multiplied by the Snow Lane
Miles reflected on the then current version of Exhibit “A.” The Service Provider shall
invoice PennDOT on or after October 15 for each Winter Season based on the total annual
payment calculated under this Section.

v Amendment of Snow Lane Miles and Payment.

a. Snow Lane Miles. The Snow Lane Miles upon which payment will be
computed are those Snow Lane Miles set forth on the then current version of
Exhibit “A.” Exhibit “A” may be amended to reflect the addition, subtraction
or modification of Snow Lane Miles, as agreed between the parties. Additions,
subtractions or modifications of Snow Lane Miles shall only be initiated upon
the sending of a letter from PennDOT to the Service Provider (to the attention
of the personnel at the address listed below in the Notice provisions)
containing an amended Exhibit “A.” The letter shall be reviewed, signed and
dated by the Service Provider, and promptly returned to PennDOT. The letter
shall become effective at the start of the next Winter Season. For letters issued -
during a Winter Season, services to be performed by the Service Provider with
respect to additions, subtractions or modifications shall become effective
immediately upon full execution of the letter; but for purposes of the
computation of payment, additions, subtractions or modifications to Snow
Lane Miles will become effective at the start of the next Winter Season. The
signatories to this letter shall only be the authorized officials of PennDOT and
the Service Provider, with the Office of Comptroller Operations receiving a
copy of the fully executed letter and amended Exhibit “A.”

b. Payment Adjustments. The base rate may only be adjusted in the event of a
severe winter adjustment (defined below), or where authorized by this
Agreement to compensate a Service Provider during a winter emergency.
Payment adjustments shall be made by letter signed only by an authorized
signatory for PennDOT, as follows:

1. Severe Winter Adjustment. PennDOT may, in its sole
discretion, agree that additional payment is warranted if a




Service Provider experiences a level of work above a reasonable
quantity of winter weather events during a Winter Season, either
in frequency or severity. If PennDOT determines that a severe
winter adjustment is warranted, it will issue a letter reflecting the
amount to be paid as a severe winter adjustment as a percent
increase to the then-current Winter Season’s base rate, as
adjusted. Severe winter adjustments will provide a one-time
payment that does not impact the base rate computation, as
adjusted, for payment in future years.

2. Winter Emergency. If a winter emergency necessitates work
before this Agreement is fully executed, or before or after the
defined “Winter Season,” PennDOT’s District Executive may
issue a written letter to the Service Provider that: (a) finds that an
emergency exists under the then-current version of Section 516 of
the Procurement Code, 62 Pa CS. § 516, and (b) authorizes the
Service Provider to begin winter maintenance services, subject to
the terms and conditions of this Agreement if executed, or
otherwise the version of this Agreement most recently provided
to the Service Provider. If the Service Provider receives an
emergency winter maintenance services letter from the District
Executive, PennDOT shall pay the Service Provider’s costs
incurred to service the state routes as a result of the onset of a
winter weather emergency necessitating the provision of the
services under this Agreement.

c. Funding Adjustments. PennDOT will adjust the encumbrance of funds to pay
Service Provider upon the computation of the annual payment, amendments
to Snow Lane Miles and payment adjustments described in this Section of the
Agreement.

8. Relationship of the Parties. The Service Provider undertakes the responsibilities
as an independent contractor and its principals, employees, lessors or contractors, or any
other person or entity acting on behalf of Service Provider, shall not be considered
employees of PennDOT for any purpose.

9. Termination for Cause by PennDOT. If the Service Provider fails to comply with
the terms of this Agreement, PennDOT may terminate the Agreement upon giving ten
(10) days written notice to the Service Provider. PennDOT may allow a Service Provider
to cure any performance deficiencies or failures to comply with the terms of this
Agreement prior to termination. Ten days’ notice or a cure period may be withheld by
PennDOT, in its discretion, when an event of default warrants immediate action
necessary to protect the health, safety and welfare of the motoring public. If the




Agreement is terminated for cause, then PennDOT shall not be obligated to pay any
amount of money to the Service Provider. If termination for cause is later determined to
be invalid or unwarranted, the termination for cause shall be considered to be a
termination for convenience.

10.  Termination for Convenience by PennDOT. PennDOT reserves the right to
terminate this Agreement for convenience, effective immediately upon issuance of a letter

to the Service Provider, if it determines that termination is in the best interests of
PennDOT.

11. Payment Adjustments after Termination. If the Agreement is terminated for
cause or convenience after an annual payment to Service Provider for which services have
not been rendered, the Service Provider shall reimburse PennDOT for any such annual
payment for which services have not been rendered. PennDOT will invoice Service
Provider and Service Provider shall pay PennDOT within 30 days of the effective date of
the termination of this Agreement. Only in the case of termination for convenience, will
Service Provider be able to retain the pro rata portion of the annual payment Service
Provider would have received pursuant to this Agreement up to the effective date of
termination. For clarification, the pro rata adjustment under this section shall equal the
total amount that Service Provider would have received for the full Winter Season
multiplied by the total number of days from the start of the Winter Season through the
date when termination is effective divided the total number of days in the full Winter
Season. If Service Provider receives annual County or Municipal Liquid Fuels Fund
allocations, PennDOT reserves the right, and Service Provider agrees, that PennDOT may
withhold future allocations of such funds to collect any unpaid balances owed to
PennDOT beyond 60 days of the effective date of termination.

12.  Required Commonwealth Provisions. The Service Provider shall comply with
the following required Commonwealth Provisions. As used in these provisions,
“Contractor” refers to the Service Provider:

a. Right-to-Know Law Provisions. The current version of the Contract
Provisions—Right to Know Law, attached to and made part of this
Agreement as Exhibit B;

b. Commonwealth Nondiscrimination/Sexual Harassment Clause. The

current version of the Commonwealth Nondiscrimination/Sexual
Harassment Clause, which is attached to and made part of this Agreement
as Exhibit C;

e Contractor Integrity Provisions. The current version of the Contractor
Integrity Provisions, which are attached to and made part of this
Agreement as Exhibit D;




Americans with Disabilities Act. The current version of the
Commonwealth Provisions Concerning the Americans with Disabilities
Act, which are attached to and made part of this Agreement as Exhibit E;

Contractor Responsibility Provisions. The current version of the
Commonwealth Contractor Responsibility Provisions, which are attached
to and made part of this Agreement as Exhibit F; and,

Enhanced Minimum Wage Provisions. The current version of the
Enhanced Minimum Wage Provisions, which are attached to and made part
of this Agreement as Exhibit G.

13.  Offset Provision. The Service Provider agrees that the Commonwealth of
Pennsylvania (Commonwealth), including PennDOT, may set off the amount of any state
tax liability or other obligation of the Service Provider or its subsidiaries to the
Commonwealth against any payments due the Service Provider under any contract with
the Commonwealth.

14. Automated Clearing House Network Provisions.

a.

The Commonwealth will make payments to the Service Provider through
the Automated Clearing House (“ACH”) Network. Within 10 days of the
execution of this Agreement, the Service Provider must submit or must
have already submitted its ACH information in the Commonwealth’s
Master Database. The Service Provider will also be able to enroll to receive
remittance information via electronic addenda and email (e-Remittance).
ACH and  e-Remittance  information is  available  at

https:/ /www.budget.pa.gov/Services/ForVendors/Pages/ Direct-

Deposit-and-e-Remittance.aspx.

The Service Provider must submit a unique invoice number with each
invoice submitted. The unique invoice number will be listed on the
Commonwealth’s ACH remittance advice to enable the Service Provider to
properly apply the state agency’s payment to the respective invoice or

program.

It is the responsibility of the Service Provider to ensure that the ACH
information contained in the Commonwealth’s Master Database is accurate
and complete. Failure to maintain accurate and complete information may
result in delays in payments.




15. Audit and Maintenance of Records. PennDOT and other agencies of the
Commonwealth of Pennsylvania may, at reasonable times and places, audit the books
and records of the Service Provider to the extent that they relate to the Service Provider’s
performance of this Agreement and the costs incurred by the Service Provider in
providing services under it. The Service Provider shall maintain the books and records
for a period of three (3) years from the date of final payment under the Agreement,
including all renewals.

16. Choice of Law. This Agreement shall be governed by and interpreted and
enforced in accordance with the laws of the Commonwealth of Pennsylvania and the
decisions of Pennsylvania courts. The Service Provider consents to the jurisdiction of any
court of the Commonwealth of Pennsylvania and any federal courts in Pennsylvania,
waiving any claim or defense that such forum is not convenient or proper. The Service
Provider agrees that any such court shall have in personam jurisdiction over it and
consents to service of process in any manner authorized by Pennsylvania law.

17.  Liability. The Service Provider is performing this Agreement as an independent
contractor and its officials, employees and contractors shall not be considered employees
of PennDOT or the Commonwealth of Pennsylvania for any purpose. This Agreement
shall be considered a maintenance contract between a Commonwealth agency and a local
agency for purposes of 42 Pa. C.S. § 8542(b)(6)(ii), relating to acts which may impose
liability on local agencies. Further, this Agreement shall not be construed for the benefit
of any person or political subdivision not a party to this Agreement, nor shall this
Agreement be construed to authorize any person or political subdivision not a party to
this Agreement to maintain a lawsuit on or under this Agreement.

18. Amendments and Modifications. Except for the Snow Lane Mile and Payment
Adjustments provided for above via letter, amendments to this Agreement shall be
accomplished through a formal written document signed by the parties with the same
formality as this Agreement.

19.  Strategic Environmental Management Program (“SEMP”). PennDOT has
implemented a SEMP. As part of SEMP, PennDOT has established a Green Plan Policy
that can be found on PennDOT’s website and is also posted at PennDOT'’s District and
County Offices. The Green Plan Policy is designed to protect the environment, conserve
resources and comply with environmental laws and regulations. The Service Provider
shall ensure that they have reviewed and are familiar with the SEMP and PennDOT'’s
Green Plan Policy available on PennDOT’s website.

20.  Titles not Controlling. Titles of sections are for reference only and shall not be
used to construe the language in this Agreement.




21.  Severability. The provisions of this Agreement shall be severable. If any phrase,
clause, sentence or provision of this Agreement is declared to be contrary to the
Constitution of Pennsylvania or of the United States or of the laws of the Commonwealth
the applicability thereof to any government, agency, person or circumstance is held
invalid, the validity of the remainder of this Agreement and the applicability thereof to
any government, agency, person or circumstance shall not be affected thereby.

22. No Waiver. Either party may elect not to enforce its rights and remedies under
this Agreement in the event of a breach by the other party of any term or condition of this
Agreement. In any event, the failure by either party to enforce its rights and remedies
under this Agreement shall not be construed as a waiver of any subsequent breach of the
same or any other term or condition of this Agreement.

23.  Assignment. This Agreement may not be assigned by the Service Provider, either
in whole or in part, without the written consent of PennDOT.

24.  Third-Party Beneficiary Rights. The parties to this Agreement understand that
this Agreement does not create or intend to confer any rights in person or on persons or
entities not a party to this Agreement.

25. Notices. All notices and reports arising out of, or from, the provisions of this
Agreement shall be in writing and given to the parties at the address provided under this
Agreement, either by regular mail, facsimile, e-mail, or delivery in person:

If to PennDOT:
Name or Title: Sandra J. Lapchak, RPT2
Address:

Fax Number:
Email Address: slapchak@pa.gov

1f to the Service Provider:
Name or Title: Foster Township
Address: 1000 Wyoming Avenue
Freeland, PA 18224
Fax Number: 570-636-3584
Email Address: foster1@ptd.net

26. Integration and Merger. This Agreement, when executed, approved and
delivered, shall constitute the final, complete and exclusive Agreement between the
parties containing all the terms and conditions agreed on by the parties. All
representations, understandings, promises and agreements pertaining to the subject
matter of this Agreement made prior to or at the time this Agreement is executed are




superseded by this Agreement unless specifically accepted by any other term or
provision of this Agreement. There are no conditions precedent to the performance of
this Agreement except as expressly set forth herein.

[Remainder of this page is intentionally left blank.]



The parties have executed this Agreement to be effective as of the date of the last

signature affixed below.

ATTEST: Service Provider *

BY rte— 272 BY ’MM 1 }QI:LZ.

Sighature DA Signature g DATE
Sec: G.Eon-rsf /_I;Q_qu(g,:—' (1‘ h 0-..; YO

Title - : Title

*If the Service Provider is a municipality that is required to pass a resolution to
authorize the signatory, it must provide a resolution authorizing signature authority at the
time of Agreement submission. Attestation is only required where a Resolution requires
attestation or there is a legal requirement for an attestation (witness). Absent a resolution, the
person signing for the Service Provider represents that they are authorized to bind the Service
Provider and all such acts prerequisite to such authority have been undertaken; PennDOT will
rely on this representation in entering into this Agreement.

DO NOT WRITE BELOW THIS LINE--FOR COMMONWEALTH USE ONLY

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF TRANSPORTATION

APPROVED AS TO FORM BY

AND LEGALITY DATE
BY FUNDS COMMITMENT DOCUMENT
for Chief Counsel DATE NO.

BY
for Comptroller Operations DATE

Preapproved Form: OGC No. 18-FA-80.0

OAG Approved 7/13/2021

gt e Y e




RESOLUTION
BE IT RESOLVED, by authority of the [name of governing body] of the Foster
Township, Luzerne County, and it is hereby resolved by authority of the same, that the
[Title of Authorized Signatory] of said Municipality be authorized and directed to sign the

Winter Maintenance Services Agreement on its behalf.

ATTEST: Foster Township

[official title] By:

: [official title]
(Signature) (Signature)

I, [Name], [Official Title] of the [Name of governing body and Municipality], do
hereby certify that the foregoing is a true and correct copy of the Resolution adopted at a

regular meeting of the [name of governing body], held the day of , 20

Date: [official title]
(Signature)

NOTE: Signature on the Agreement must conform with the signature on this Resolution.




Contract Provisions — Right to Know Law

a. The Pennsylvania Right-to-Know Law, 65 P.S. §§ 67.101-3104, (“RTKL”) applies to this
Contract. For the purpose of these provisions, the term “the Commonwealth” shall refer to the
contracting Commonwealth agency.

b. If the Commonwealth needs the Contractor’s assistance in any matter arising out of the RTKL
related to this Contract, it shall notify the Contractor using the legal contact information provided
in this Contract. The Contractor, at any time, may designate a different contact for such purpose
upon reasonable prior written notice to the Commonwealth.

¢. Upon written notification from the Commonwealth that it requires the Contractor’s assistance
in responding to a request under the RTKL for information related to this Contract that may be in
the Contractor’s possession, constituting, or alleged to constitute, a public record in accordance
with the RTKL (“Requested Information”), the Contractor shall:

1. Provide the Commonwealth, within ten (10) calendar days after receipt of
written notification, access to, and copies of, any document or information in the
Contractor’s possession arising out of this Contract that the Commonwealth
reasonably believes is Requested Information and may be a public record under
the RTKL; and

2. Provide such other assistance as the Commonwealth may reasonably request,
in order to comply with the RTKL with respect to this Contract.

d. If the Contractor considers the Requested Information to include a request for a Trade Secret
or Confidential Proprietary Information, as those terms are defined by the RTKL, or other
information that the Contractor considers exempt from production under the RTKL, the
Contractor must notify the Commonwealth and provide, within seven (7) calendar days of
receiving the written notification, a written statement signed by a representative of the Contractor
explaining why the requested material is exempt from public disclosure under the RTKL.

e. The Commonwealth will rely upon the written statement from the Contractor in denying a
RTKL request for the Requested Information unless the Commonwealth determines that the
Requested Information is clearly not protected from disclosure under the RTKL. Should the
Commonwealth determine that the Requested Information is clearly not exempt from disclosure,
the Contractor shall provide the Requested Information within five (5) business days of receipt of
written notification of the Commonwealth’s determination.

f. If the Contractor fails to provide the Requested Information within the time period required by
these provisions, the Contractor shall indemnify and hold the Commonwealth harmless for any

damages, penalties, costs, detriment or harm that the Commonwealth may incur as a result of the
Contractor’s failure, including any statutory damages assessed against the Commonwealth.

EXHIBIT B

Revised February 1, 2010 qzi‘,::,




g. The Commonwealth will reimburse the Contractor for any costs associated with complying
with these provisions only to the extent allowed under the fee schedule established by the Office
of Open Records or as otherwise provided by the RTKL if the fee schedule is inapplicable.

h. The Contractor may file a legal challenge to any Commonwealth decision to release a record
to the public with the Office of Open Records, or in the Pennsylvania Courts, however, the
Contractor shall indemnify the Commonwealth for any legal expenses incurred by the
Commonwealth as a result of such a challenge and shall hold the Commonwealth harmless for
any damages, penalties, costs, detriment or harm that the Commonwealth may incur as a result of
the Contractor’s failure, including any statutory damages assessed against the Commonwealth,
regardless of the outcome of such legal challenge. As between the parties, the Contractor agrees
to waive all rights or remedies that may be available to it as a result of the Commonwealth’s
disclosure of Requested Information pursuant to the RTKL.

i. The Contractor’s duties relating to the RTKL are continuing duties that survive the expiration
of this Contract and shall continue as long as the Contractor has Requested Information in its
possession.

EXHIBIT B

Revised February 1, 2010 <:‘-—_33=>




NONDISCRIMINATION/SEXUAL HARASSMENT CLAUSE [Contracts]

The Contractor agrees:

1.

7.

In the hiring of any employee(s) for the manufacture of supplies, performance of
work, or any other activity required under the contract or any subcontract, the
Contractor, each subcontractor, or any person acting on behalf of the Contractor
or subcontractor shall not discriminate by reason of race, gender, creed, color,
sexual orientation, gender identity or expression, or in violation of the
Pennsylvania Human Relations Act (PHRA) and applicable federal laws, against any
citizen of this commonwealth who is qualified and availabie to perform the work to
which the employment relates.

Neither the Contractor nor any subcontractor nor any person on their behalf shall
in any manner discriminate by reason of race, gender, creed, color, sexual
orientation, gender Iidentity or expression, or Iin violation of the PHRA and
applicable federal laws, against or intimidate any employee involved in the
manufacture of supplies, the performance of work, or any other activity required
under the contract.

Neither the Contractor nor any subcontractor nor any person on their behalf shall
in any manner discriminate by reason of race, gender, creed, color, sexual
orientation, gender identity or expression, or in violation of the PHRA and
applicable federal laws, in the provision of services under the contract.

Neither the Contractor nor any subcontractor nor any person on their behalf shall
in any manner discriminate against employees by reason of participation in or
decision to refrain from participating in labor activities protected under the Public
Employee Relations Act, Pennsylvania Labor Relations Act or National Labor
Relations Act, as applicable and to the extent determined by entities charged with
such Acts’ enforcement, and shall comply with any provision of law establishing
organizations as employees’ exclusive representatives.

The Contractor and each subcontractor shall establish and maintain a written
nondiscrimination and sexual harassment policy and shall inform their employees
in writing of the policy. The policy must contain a provision that sexual harassment
will not be tolerated and employees who practice it will be disciplined. Posting this
Nondiscrimination/Sexual Harassment Clause conspicuously in easily-accessible
and well-lighted places customarily frequented by employees and at or near where
the contracted services are performed shall satisfy this requirement for employees
with an established work site.

The Contractor and each subcontractor shall not discriminate by reason of race,
gender, creed, color, sexual orientation, gender identity or expression, or in
violation of PHRA and applicable federal laws, against any subcontractor or supplier
who is qualified to perform the work to which the contract relates.

The Contractor and each subcontractor represents that it is presently in compliance
with and will maintain compliance with all applicable federal, state, and local laws,
regulations and policies relating to nondiscrimination and sexual harassment. The
Contractor and each subcontractor further represents that it has filed a Standard
Form 100 Employer Information Report ("EEO-1") with the U.S. Equal Employment

Exhibit C

Enclosure 1 to Management Directive 215.16 Amended Page 1 of 2
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10.

Opportunity Commission ("EEOC") and shall file an annual EEO-1 report with the EEOC
as required for employers’ subject to Title VII of the Civil Rights Act of 1964, as
amended, that have 100 or more employees and employers that have federal
government contracts or first-tier subcontracts and have 50 or more employees. The
Contractor and each subcontractor shall, upon request and within the time periods
requested by the commonwealth, furnish all necessary employment documents and
records, including EEO-1 reports, and permit access to their books, records, and
accounts by the contracting agency and the Bureau of Diversity, Inclusion and Small
Business Opportunities for purpose of ascertaining compliance with provisions of this
Nondiscrimination/Sexual Harassment Clause.

The Contractor shall include the provisions of this Nondiscrimination/Sexual
Harassment Clause in every subcontract so that those provisions applicable to
subcontractors will be binding upon each subcontractor.

The Contractor’s and each subcontractor’s obligations pursuant to these provisions are
ongoing from and after the effective date of the contract through the termination date
thereof. Accordingly, the Contractor and each subcontractor shall have an obligation to
inform the commonwealth if, at any time during the term of the contract, it becomes
aware of any actions or occurrences that would result in violation of these provisions.

The commonwealth may cancel or terminate the contract and all money due orto
become due under the contract may be forfeited for a violation of the terms and
conditions of this Nondiscrimination/Sexual Harassment Clause. In addition, the
agency may proceed with debarment or suspension and may place theContractor in
the Contractor Responsibility File.

Exhibit C

Enclosure 1 to Management Directive 215.16 Amended Page 2 of 2
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January 14, 2015

CONTRACTOR INTEGRITY PROVISIONS

It is essential that those who seek to contract with the Commonwealth of Pennsylvania
("Commonwealth”) observe high standards of honesty and integrity. They must conduct
themselves in a manner that fosters public confidence in the integrity of the Commeonwealth
contracting and procurement process.

1. DEFINITIONS. For purposes of these Centractor Integrity Provisions, the following terms
shall have the meanings found in this Section:

C.

“Affiliate” means two or more entities where (a) a parent entity owns more than fifty
percent of the voting stock of each of the entities; or (b) a common shareholder or group
of shareholders owns more than fifty percent of the voting stock of each of the entities; or

(c) the entities have a common proprietor or general partner.

“Consent” means written permission signed by a duly authorized officer or employee of
the Commonwealth, provided that where the material facts have been disclosed, in
writing, by prequalification, bid, proposal, or contractual terms, the Commonwealth shall
be deemed to have consented by virtue of the execution of this contract.

“Contractor” means the individual or entity, that has entered into this contract with the
Commonwealth.

“Contractor Related Parties” means any affiliates of the Contractor and the
Contractor's executive officers, Pennsylvania officers and directors, or owners of 5 percent
or more interest in the Contractor.

“Financial Interest” means either:
{1) Ownership of more than a five percent interest in any business; or

(2) Holding a position as an officer, director, trustee, partner, employee, or holding any
position of management.

“Gratuity” means tendering, giving, or providing anything of more than nominal
monetary value including, but not limited to, cash, travel, entertainment, gifts, meals,
lodging, loans, subscriptions, advances, deposits of money, services, employment, or
contracts of any kind. The exceptions set forth in the Governor’s Code of Conduct,
Executive Order 1980-18, the 4 Pa. Code §7.153(b), shall apply.

. “"Non-bid Basis” means a contract awarded or executed by the Commonwealth with

Contractor without seeking bids or proposals from any other potential bidder or offeror.

2. In furtherance of this policy, Contractor agrees to the following:

a.

Contractor shall maintain the highest standards of honesty and integrity during the
performance of this contract and shall take no action in violation of state or federal laws or
regulations or any other applicable laws or regulations, or other requirements applicable to
Contractor or that govern contracting or procurement with the Commonwealth.
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b. Contractor shall establish and implement a written business integrity policy, which
includes, at a minimum, the requirements of these provisions as they relate to the
Contractor activity with the Commonwealth and Commonwealth employees and which is
made known to all Contractor employees. Posting these Contractor Integrity Provisions
conspicuously in easily-accessible and well-lighted places customarily frequented by
employees and at or near where the contract services are performed shall satisfy this
requirement.

c. Contractor, its affiliates, agents, employees and anyone in privity with Contractor shall not
accept, agree to give, offer, confer, or agree to confer or promise to confer, directly or
indirectly, any gratuity or pecuniary benefit to any person, or to influence or attempt to
influence any person in violation of any federal or state law, regulation, executive order of
the Governor of Pennsylvania, statement of policy, management directive or any other
published standard of the Commonwealth in connection with performance of work under
this contract, except as provided in this contract.

d. Contractor shall not have a financial interest in any other contractor, subcontractor, or
supplier providing services, labor, or material under this contract, uniess the financial
interest is disclosed to the Commonwealth in writing and the Commonwealth consents to
Contractor’s financial interest prior to Commonwealth execution of the contract.
Contractor shall disclose the financial interest to the Commonwealth at the time of bid or
proposal submission, or if no bids or proposals are solicited, no later than Contractor's
submission of the contract signed by Contractor.

e. Contractor certifies to the best of its knowledge and belief that within the last five (5)
years Contractor or Contractor Related Parties have not:

(1) been indicted or convicted of a crime involving moral turpitude or business honesty
or integrity in any jurisdiction;

(2) been suspended, debarred or otherwise disqualified from entering into any contract
with any governmental agency;

(3) had any business license or professional license suspended or revoked;

(4) had any sanction or finding of fact imposed as a result of a judicial or administrative
proceeding related te fraud, extortion, bribery, bid rigging, embezzlement,
misrepresentation or anti-trust; and

(5) been, and is not currently, the subject of a criminal investigation by any federal,
state or local prosecuting or investigative agency and/or civil anti-trust investigation
by any federal, state or local prosecuting or investigative agency.

If Contractor cannot so certify to the above, then it must submit along with its bid, proposal or
contract a written explanation of why such certification cannot be made and the Commonwealth
will determine whether a contract may be entered into with the Contractor. The Contractor's
obligation pursuant to this certification is ongoing from and after the effective date of the contract
through the termination date thereof. Accordingly, the Contractor shall have an obligation to
immediately notify the Commonweaith in writing if at any time during the term of the contract if
becomes aware of any event which would cause the Contractor’s certification or explanation to
change. Contractor acknowledges that the Commonwealth may, in its sole discretion, terminate
the contract for cause if it learns that any of the certifications made herein are currently false due
to intervening factual circumstances or were false or should have been known to be false when
entering into the contract.
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f.

Contractor shall comply with the requirements of the Lobbying Disclosure Act (65 Pa.C.S.
§13A01 et seq.) regardless of the method of award. If this contract was awarded on a
Non-bid Basis, Contractor must also comply with the requirements of the Section 1641 of
the Pennsylvania Election Code (25 P.S. §3260a).

When Contractor has reason to believe that any breach of ethical standards as set forth in
law, the Governor’s Code of Conduct, or these Contractor Integrity Provisions has occurred
or may occur, including but not limited to contact by a Commonwealth officer or employee
which, if acted upon, would violate such ethical standards, Contractor shall immediately
notify the Commonwealth contracting officer or the Office of the State Inspector General in
writing.

Contractor, by submission of its bid or proposal and/or execution of this contract and by
the submission of any bills, invoices or requests for payment pursuant to the contract,
certifies and represents that it has not violated any of these Contractor Integrity Provisions
in connection with the submission of the bid or proposal, during any contract negotiations
or during the term of the contract, to include any extensions thereof. Contractor shall
immediately notify the Commonwealth in writing of any actions for occurrences that would
result in a violation of these Contractor Integrity Provisions. Contractor agrees to
reimburse the Commonwealth for the reasonable costs of investigation incurred by the
Office of the State Inspector General for investigations of the Contractor’'s compliance with
the terms of this or any other agreement between the Contractor and the Commonwealth
that results in the suspension or debarment of the Contractor. Contractor shall not be
responsible for investigative costs for investigations that do not result in the Contractor’s
suspension or debarment.

Contractor shall cooperate with the Office of the State Inspector General in its
investigation of any alleged Commonwealth agency or employee breach of ethical
standards and any alleged Contractor non-compliance with these Contractor Integrity
Provisions. Contractor agrees to make identified Contractor employees available for
interviews at reasonable times and places. Contractor, upon the inquiry or request of an
Inspector General, shall provide, or if appropriate, make promptly available for inspection
or copying, any information of any type or form deemed relevant by the Office of the State
Inspector General to Contractor's integrity and compliance with these provisions. Such
information may include, but shall not be limited to, Contractor's business or financial
records, documents or files of any type or form that refer to or concern this contract.
Contractor shall incorporate this paragraph in any agreement, contract or subcontract it
enters into in the course of the performance of this contract/agreement solely for the
purpose of obtaining subcontractor compliance with this provision. The incorporation of
this provision in a subcontract shall not create privity of contract between the
Commonwealth and any such subcontractor, and no third party beneficiaries shall be
created thereby.

For violation of any of these Contractor Integrity Provisions, the Commonwealth may
terminate this and any other contract with Contractor, claim liquidated damages in an
amount equal to the value of anything received in breach of these Provisions, claim
damages for all additional costs and expenses incurred in obtaining another contractor to
complete performance under this contract, and debar and suspend Contractor from doing
business with the Commonwealth. These rights and remedies are cumulative, and the use
or non-use of any one shall not preclude the use of all or any other. These rights and
remedies are in addition to those the Commonwealth may have under law, statute,
regulation, or otherwise,
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October 14, 2011

PROVISIONS CONCERNING THE AMERICANS WITH DISABILITIES ACT

For the purpose of these provisions, the term contractor is defined as any person, including,
but not limited to, a bidder, offeror, supplier, or grantee, who will furnish or perform or seeks
to furnish or perform, goods, supplies, services, construction or other activity, under a
purchase order, contract, or grant with the Commonwealth of Pennsylvania (Commonweaith).

During the term of this agreement, the contractor agrees as follows:

1. Pursuant to federal regulations promulgated under the authority of the Americans with
Disabilities Act, 28 C. F. R. § 35.101 et seq., the contractor understands and agrees that
no individual with a disability shall, on the basis of the disability, be excluded from
participation in this agreement or from activities provided for under this agreement. As a
condition of accepting and executing this agreement, the contractor agrees to comply with
the "General Prohibitions Against Discrimination,” 28 C. F. R. § 35.130, and all other
regulations promulgated under Title II of the Americans with Disabilities Act which are
applicable to the benefits, services, programs, and activities provided by the
Commaonwealth through contracts with outside contractors.

2. The contractor shall be responsible for and agrees to indemnify and hold harmless the
Commonwealth from all losses, damages, expenses, claims, demands, suits, and actions
brought by any party against the Commonwealth as a result of the contractor's failure to
comply with the provisions of paragraph 1.
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Contractor Responsibility Provisions
(December 2020)

For the purpose of these provisions, the term Contractor is defined as any person, including, but not
limited to, a bidder, offeror, loan recipient, grantee or lessor, who has furnished or performed or seeks
to furnish or perform, goods, supplies, services, leased space, construction or other activity, under a
contract, grant, lease, purchase order or reimbursement agreement with the Commonwealth of
Pennsylvania (Commonwealth). The term Contractor includes a permittee, licensee, or any agency,
political subdivision, instrumentality, public authority, or other public entity in the Commonwealth.

1. The Contractor certifies, in writing, for itself and its subcontractors required to be disclosed or
approved by the Commonwealth, that as of the date of its execution of this Bid/Contract, that neither
the Contractor, nor any such subcontractors, are under suspension or debarment by the Commonwealth
or any governmental entity, instrumentality, or authority and, if the Contractor cannot so certify, then it
agrees to submit, along with its Bid/Contract, a written explanation of why such certification cannot be
made.

2. The Contractor also certifies, in writing, that as of the date of its execution of this Bid/Contract it has
no tax liabilities or other Commonwealth obligations, or has filed a timely administrative or judicial
appeal if such liabilities or obligations exist, or is subject to a duly approved deferred payment plan if
such liahilities exist.

3. The Contractor's obligations pursuant to these provisions are ongoing from and after the effective
date of the Contract through the termination date thereof. Accordingly, the Contractor shall have an
obligation to inform the Commonwealth if, at any time during the term of the Contract, it becomes
delinquent in the payment of taxes, or other Commonwealth obligations, or if it or, to the best
knowledge of the Contractor, any of its subcontractors are suspended or debarred by the
Commonwealth, the federal government, or any other state or governmental entity. Such notification
shall be made within 15 days of the date of suspension or debarment.

4. The failure of the Contractor to notify the Commonwealth of its suspension or debarment by the
Commonwealth, any other state, or the federal government shall constitute an event of default of the
Contract with the Commonwealth.

5. The Contractor agrees to reimburse the Commonwealth for the reasonable costs of investigation
incurred by the Office of State Inspector General for investigations of the Contractor's compliance with
the terms of this or any other agreement between the Contractor and the Commonwealth that results in
the suspension or debarment of the contractor. Such costs shall include, but shall not be limited to,
salaries of investigators, including overtime; travel and lodging expenses; and expert witness and
documentary fees. The Contractor shall not be responsible for investigative costs for investigations that
do not result in the Contractor's suspension or debarment.

| 6. The Contractor may search the current list of suspended and debarred Commonwealth contractors
| by visiting the eMarketplace website at http://www.emarketplace.state.pa.us and clicking the
Debarment List tab.
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Enhanced Minimum Wage Provisions (July 2022)

1.

2.

4.

Enhanced Minimum Wage. Contractor/Lessor agrees to pay no less than $15.00 per
hour to its employees for all hours worked directly performing the services called for in
this Contract/Lease, and for an employee’s hours performing ancillary services
necessary for the performance of the contracted services or lease when such employee
spends at least twenty per cent (20%) of their time performing ancillary services in a
given work week.

Adjustment. Beginning July 1, 2023, and annually thereafter, the minimum wage rate
shall be increased by an annual cost-of-living adjustment using the percentage change
in the Consumer Price Index for All Urban Consumers (CPI-U) for Pennsylvania, New
Jersey, Delaware, and Maryland. The applicable adjusted amount shall be published in
the Pennsylvania Bulletin by March 1 of each year to be effective the following July 1.

Exceptions. These Enhanced Minimum Wage Provisions shall not apply to employees:
a. exempt from the minimum wage under the Minimum Wage Act of 1968;
b. covered by a collective bargaining agreement;

c. required to be paid a higher wage under another state or federal law governing the
services, including the Prevailing Wage Act and Davis-Bacon Act; or

d. required to be paid a higher wage under any state or local policy or ordinance.

Notice. Contractor/Lessor shall post these Enhanced Minimum Wage Provisions for the
entire period of the contract conspicuously in easily-accessible and well-lighted places
customarily frequented by employees at or near where the contracted services are
performed.

Records. Contractor/Lessor must maintain and, upon request and within the time
periods requested by the Commonwealth, furnish all employment and wage records
necessary to document compliance with these Enhanced Minimum Wage Provisions.

Sanctions. Failure to comply with these Enhanced Minimum Wage Provisions may result
in the imposition of sanctions, which may include, but shall not be limited to, termination
of the contract or lease, nonpayment, debarment or referral to the Office of General
Counsel for appropriate civil or criminal referral.

Subcontractors. Contractor/Lessor shall include the provisions of these Enhanced
Minimum Wage Provisions in every subcontract so that these provisions will be binding
upon each subcontractor.
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