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Attachment 1 
STANDARD TERMS AND CONDITIONS 

 
 

A. Choice of Law/Venue 
 

1. This Agreement shall be governed by and construed in accordance with the laws of the State of 
New York, except for its conflict of laws principles. 

2. The Contractor consents and agrees that all legal proceedings relating to the subject matter of 
this Agreement shall be maintained either in the State Courts located within the County of 
Queens in the State of New York, or if applicable, within the Federal Courts holding jurisdiction 
over the County of Queens in the State of New York. Contractor consents and agrees that 
jurisdiction and venue for such proceedings shall lie exclusively with such courts. Contractor 
hereby expressly waives and relinquishes all rights that it otherwise has to dismiss on 
grounds of forum non conveniens, and to change venue to a New York State Court located 
outside of the County of Queens in the State of New York. Contractor also expressly waives 
and relinquishes any right it has to transfer a cause of action to a Federal Court located 
outside of the City of New York.  

B. Payment 
1. The Contractor shall submit a detailed and itemized invoice for services rendered on a monthly 

basis to the Library for the Library’s review and, if satisfactory, its acceptance. If accepted, the 
Library shall then remit payment to the Contractor within thirty (30) days of accepting the 
Contractor detailed and itemized invoice. 

2. The Library’s payment of any invoice shall not preclude the Library from making claim for 
adjustment on any item found not to have been in accordance with the general conditions and 
specific requirements of the contract. 

C. Termination of Agreement 
1. The Library may terminate the contract at any time, in its sole discretion, upon written notice to 

the Contractor, by certified mail, return receipt requested. 

2. In the event of any breach of the terms of the contract by the Contractor, the Library shall have, 
in addition to any other recourse, the right to terminate the contract, by certified mail, return 
receipt requested. In such event, the Contractor shall be reimbursed for the expenditure(s) 
incurred for any satisfactory work completed under the contract prior to the date of termination. 

3. Upon termination of the contract, for any cause, all records, reports, and operating and 
maintenance manuals shall be brought up to date and turned over to the Library before final 
payment is made. 

D. Independent Contractor 
Contractor acknowledges that it is solely an independent contractor and that nothing in the contract 
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shall be construed to create an employment, agency, partnership or any type of relationship other than 
that of an independent contractor with QBPL. Contractor further acknowledges that Contractor is not 
an employee of either QBPL, and is not entitled to any QBPL employment rights or benefits. QBPL 
shall not be responsible for payment of workers’ compensation, disability benefits, o r  unemployment 
insurance, or for withholding or paying employment-related taxes for Contractor. In the event that any 
federal, state or local government agency, any court or any other applicable entity determines that 
Contractor hereunder is an employee of QBPL for any purpose, Contractor agrees to indemnify 
and hold harmless QBPL from all liabilities, costs, and expenses (including, but not limited to, 
attorneys’ fees) associated with such determination. 

 

E. Work Rules 
Contractor shall observe the working hours, working rules, holiday schedules and policies of QBPL 
while working on QBPL premises. 

 

F. Confidentiality and Non-Disclosure 
 

1. Contractor agrees to hold confidential, both during and after the completion or termination of 
this Contract, any and all of the reports, information, or data, furnished to, or prepared, 
assembled or used by, the Contractor under this Contract. The Contractor agrees that such 
reports, information, or data shall not be made available to any person or entity without the prior 
written approval of the Library. The Contractor agrees to maintain the confidentiality of such 
reports, information, or data by using a reasonable degree of care, and using at least the same 
degree of care that the Contractor uses to preserve the confidentiality of its own confidential 
information. In the event that the data contains social security numbers or other personal 
identifying information, the Contractor shall utilize best practices (e.g., encryption of electronic 
records) to protect the confidentiality of such data.  
 

2. The Contractor shall provide notice to the Library within three (3) days of the discovery by the 
Contractor of any breach of security of any data, encrypted or otherwise, in use by the Contractor 
that contains social security numbers or other personal identifying information, where such 
breach of security arises out of the acts or omissions of the Contractor or its employees, 
subcontractors, or agents. Upon the discovery of such security breach, the Contractor shall take 
reasonable steps to remediate the cause or causes of such breach, and shall provide notice to the 
Library of such steps. In the event of such breach of security, without limiting any other right of 
the Library, the Library shall have the right to withhold further payments under this Contract for 
the purpose of set-off in sufficient sums to cover the costs of notifications and/or other actions 
mandated by any Law, or administrative or judicial order, to address the breach, and including 
any fines or disallowances imposed by the State or federal government as a result of the 
disclosure. The Library shall also have the right to withhold further payments hereunder for the 
purpose of set-off in sufficient sums to cover the costs of credit monitoring services for the 
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victims of such a breach of security by a national credit reporting agency, and/or any other 
commercially reasonable preventive measures. The Library shall provide the Contractor with 
written notice and an opportunity to comment on such measures prior to implementation. 
Alternatively, at the Library’s discretion, or if monies remaining to be earned or paid under this 
Contract are insufficient to cover the costs detailed above, the Contractor shall pay directly for 
the costs, detailed above, if any. 
 

3. The Contractor shall restrict access to confidential information to persons who have a legitimate 
work related purpose to access such information. The Contractor agrees that it will instruct its 
officers, employees, and agents to maintain the confidentiality of any and all information 
required to be kept confidential by this Contract. 
 

4. At the request of the Library, the Contractor shall return to the Library any and all confidential 
information in the possession of the Contractor or its subcontractors. 
 

5. A breach of this Section shall constitute a material breach of this Contract for which the Library 
may terminate this Contract for cause. The Library reserves any and all other rights and remedies 
in the event of unauthorized disclosure. 

 

 


