PARTICIPANT INSURANCE AND INDEMNIFICATION AGREEMENT

[bookmark: _GoBack]This agreement is made this  _____ day of 	, 20_  between
	[insert name of vendor], (hereinafter referred to as “VENDOR”) with offices for the transaction of business located at 		 and 		[insert name of participating municipal or educational entity] (hereinafter referred to as “PARTICIPANT”), with its offices for the transaction of business located at 			.

RECITALS
WHEREAS, the Board of Cooperative Educational Services, First Supervisory District of Suffolk County (“Eastern Suffolk BOCES”) issued a bid/request for proposals for
	 [insert description of bid/proposal] through its Cooperative Bidding Program (“Program”); and
           
          WHEREAS, the insurance requirements and coverage limits for this contract can be found in Eastern Suffolk BOCES bid documents for ___________________[insert description of bid/proposal], and insurance has been procured in accordance with such coverage and limits provided.
WHEREAS, VENDOR submitted a bid/proposal to Eastern Suffolk BOCES and was awarded the contract (“Contract”); and
WHEREAS, the parties desire to confirm the terms and conditions under which the PARTICIPANT will contract with VENDOR through the Program.
NOW, THEREFORE, in consideration of the mutual promises herein contained, the parties hereto agree as follows:
1. Term: The term of this Agreement shall be the same as the term of the above referenced Contract, and any approved extensions thereof (“Term”), unless sooner terminated as provided in the bid specifications/request for proposal, which is annexed hereto and incorporated herein as Appendix A.
2. Scope and Cost: The scope and cost of the VENDOR’s services/work shall be in accordance with the terms and conditions set forth in the Contract, which includes the VENDOR’S Cost Proposal Form.
3. To the fullest extent permitted by law, VENDOR agrees to defend, indemnify and hold harmless PARTICIPANT, its officers, members of the Board of Education, agents or employees against all claims, demands, actions, lawsuits, costs, damages and expenses, including attorneys’ fees, judgments, fines and amounts, arising from any act, omission, error, recklessness or negligence of VENDOR, its officers, agents or employees in connection with the performance of services pursuant to this Agreement. The obligations pursuant to this provision shall survive the termination of this Agreement.

4. The VENDOR shall purchase from and maintain in a company or companies lawfully licensed to do business in the State of New York such insurance as will protect VENDOR and PARTICIPANT from claims set forth below for which VENDOR may be legally liable, whether such operations be by VENDOR or by anyone directly or indirectly employed or engaged by any of them, or by anyone for whose acts any of them may be liable. Notwithstanding any terms, conditions or provisions, in any other writing between the parties, VENDOR hereby agrees to effectuate the naming of PARTICIPANT as an additional insured on VENDOR’s insurance policies, with the exception of workers’ compensation, N.Y. State disability and professional liability. If the policy is written on a claims-made basis, the retroactive date must precede the date of the contract. The policy naming PARTICIPANT as an additional insured shall:
(i) be an insurance policy from an A.M. Best A- rated or better insurer, licensed to conduct business in New York State.
(ii) state that VENDOR’s coverage shall be primary and non-contributory coverage for PARTICIPANT, its Board, employees and volunteers with a waiver of subrogation in favor of PARTICIPANT for all coverages including Workers’ Compensation.
a. PARTICIPANT shall be listed as an additional insured for General Liability coverage by using endorsement CG 2026 or equivalent. The decision to accept an alternative endorsement rests solely with PARTICIPANT. A completed copy of the endorsement must be attached to the certificate of insurance to include General Liability, Auto Liability (where applicable) and Umbrella/Excess coverages.
The certificate of insurance must describe the specific services provided by VENDOR that are covered by the liability policies.
b. At PARTICIPANT’s request, VENDOR shall provide a copy of the declaration page of the liability and umbrella policies with a list of endorsements and forms. If so requested, VENDOR will provide a copy of the policy endorsements and forms.
c. VENDOR agrees to indemnify PARTICIPANT for any applicable deductibles and self- insured retentions.
d. Required Insurance: VENDOR shall procure insurance which in all respects meets or exceeds the requirements as set forth in the terms of the Contract referenced in the second “WHEREAS” paragraph above.
e. VENDOR acknowledges that failure to obtain such insurance on behalf of PARTICIPANT constitutes a material breach of contract and subjects it to liability for damages, indemnification and all legal remedies available to PARTICIPANT. VENDOR is to provide PARTICIPANT with a certificate of insurance, evidencing the above requirements have
been met, prior to the provision of services, commencement of work or use of facilities. The failure of PARTICIPANT to object to the contents of the certificate or the absence of same shall not be deemed a waiver of any or all rights held by PARTICIPANT.

5. Should VENDOR be authorized to utilize subcontractors pursuant to the terms of the Contract, such subcontractors are subject to the same terms and conditions as set forth in this Agreement and VENDOR shall provide proof of compliance to the PARTICIPANT for prior approval prior to rendering any services pursuant to the Contract.
6. Should VENDOR fail to obtain the required certificates of insurance from any subcontractor authorized to do work in accordance with the Contract, and a claim is made or suffered, the VENDOR shall indemnify, defend and hold harmless the PARTICIPANT, its Board, employees and volunteers from any and all claims for which the required insurance would have provided coverage.
7. This Agreement shall be governed by, and interpreted and enforced in accordance with, the laws of the State of New York without regard to conflicts or choice of law provisions that would defer to the substantive laws of another jurisdiction. Each of the parties hereto consents to the jurisdiction of any state court located within the County of Suffolk, State of New York, or federal court in Federal District Court for the Eastern District of New York located in the County of Suffolk, State of New York, and irrevocably agrees that all actions or proceedings relating to this Agreement must be litigated in such courts, and each of the parties waives any objection which it may have based on improper venue or forum non conveniens to the conduct of and proceeding in any such court.


IN WITNESS WHEREOF, the undersigned have caused this Agreement to be duly executed as of the date first above written.

	
Date: 	
	
By:
	PARTICIPANT
 	

	
	
	[	]

	

Date: 	
	

By:
	
VENDOR
 	

	
	
	[	]
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