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1. CONTRACT SCOPE / TERM

This document (hereinafter “Contract™) sets forth the terms and conditions governing the acquisition of software, maintenance
and other incidental services (including, but not limited to, consulting and training). Terms used in this document shall have the
meanings set forth in Appendix B. Amendments or modifications to the terms and conditions set forth herein may only be made
with mutual written agreement of the parties and with the approval of the New York State Attorney General and Comptroller.

The term of this Contract shall be five (5) years commencing on the date of approval by the New York State Comptroller
effective upon mailing by OGS (see Appendix B, Clause 38). The parties may renew the contract, upon approval of the NYS
Comptroller, upon expiration of the original term for an additional five (5) year term. Upon termination of the Contract, all
rights and obligations set forth herein shall survive in accordance with their terms as to procurements made or individual
licenses granted to Authorized Users prior to such termination.

This Contract is available for use by all Authorized Users (See Appendix B, Definitions, and Participation in Centralized
Contracts) and may be extended with the joint approval of the Contractor and the Commissioner for joint purchasing by any
department, agency or instrumentality of the United States government and/or any state including political subdivisions thereof
(“other authorized entities”). In the event that this Contract is so extended, such other authorized entities shall be solely
responsible for liability and performance under the Contract, and Contractor agrees to hold them solely responsible for such
liability and performance.

2. MERGER OF APPENDICES/CONFLICT OF CLAUSES

This Contract shall incorporate the following appendices as if set forth herein at length. Only documents expressly enumerated
below shall be deemed a part of this Contract, and references contained in those documents to additional Contractor documents
not enumerated below shall be of no force and effect. Conflicts between these documents shall be resolved in the following
descending order of precedence, which supercedes the order of precedence stated in Appendix B:

Appendix A Standard Clauses for NYS Contracts

Contract (This Document)

Appendix B OGS General Specifications for Proprietary Software

Appendix C Mandatory: Contractor's Executive Law, Article 15-A (M/WBE) Requirements
Appendix D Contract Update Form (For Product and Pricing Updates)

Appendix E Required Contractor Submissions:

#1 Mandatory Contractor Questionnaire

#2 Contractor, Reseller & Distributor Information

#3 NYS Net Prices (Prices for Software, Maintenance, Consulting and Training Services)
#4 Maintenance & Support (Description of Services)

#5 Consulting and Training (Description of Services & Course Offerings)



3. PRODUCT OFFERINGS

Products available under this Contract are set forth in Appendix E (Submission #3, 4 and 5). These offerings may be updated
during the Contract term to incorporate new Product offerings, and price revisions and to delete items. Offering updates must
be submitted under the Contract as soon as possible after they are announced by Contractor.

A. Developer’s Software Product Line: Proprietary Product(s) developed by Contractor and offered either under
Contractor’s U.S. Commercial Price List or under a GSA Supply Schedule, may be included under this Contract.

B. Third Party Products: To the extent that the Contractor’s U.S. Commercial Price List includes third party
Products other than Developer’s proprietary line, which third party products overlap with offerings under other State Contracts,
the State reserves the right, in its sole judgment, to exclude or delete overlapping items from this Contract, or to include such
items under this Contract only if the Contractor offers it at or below the alternative Contract price. Only third party Products
which are included in the Contractor’s U.S. Commercial Price List may be sold under this Contract.

C. Services: Authorized Users may acquire services, including maintenance, consulting, and training, under this
Contract. Consulting and training services as set forth in Appendix E (Submission #5) may be acquired from Contractor on a
limited basis. Consulting and training services may not exceed twenty (20%) percent of the total order price for software
licenses and maintenance. “Total order price” shall be defined as the aggregate purchase order amount for software licenses
and maintenance placed by the Authorized User under this Contract in a twelve month period. Consulting and training which
exceed twenty (20%) may be procured competitively using the OGS IT Services mini-bid process or another procurement
process selected by the Authorized User.

Contractors are cautioned that when installing equipment, the installation must be consistent with the Information Security
policies of the agency (or other authorized contract user). Questions about specific Information Security policies should be
directed to the agency who is requesting the work.

4, CONTRACT ADMINISTRATION

A. Contract Administrator: Contractor must provide a dedicated Contract administrator to support the updating
and management of the Contract on a timely basis. Information regarding the administrator shall be set forth in Appendix E
(Submission #2).

B. “Toll Free” Number: Contractor must provide a toll free telephone number for order tracking/delivery schedule
information, Contract administration issues, as well as other questions by Authorized Users related to the day to day operation
and use of the Contract other than Product support. The toll free number must be available Monday through Friday on State
business days between the hours of 8 a.m. to 5 p.m., Eastern Time. The number shall be set forth in Appendix E (Submission
#2).

Contractor may additionally offer an online e-mail or Internet site for order tracking/delivery schedule information for
those customers who have electronic access.

C. Procedures for Updating Contract Price & Product Listings NOTE: THE FOLLOWING PROCEDURES
ARE NOT APPLICABLE TO CONTRACTOR PROPOSED CHANGES TO CONTRACT TERMS AND
CONDITIONS. Any implied or express request for changes in or additions to existing Contract terms and conditions,
including new terms and conditions associated with a specific Product line being added to the Contract for the first time,
requires a formal Contract amendment and requires the approval of OGS, the NYS Attorney General and the NYS
Comptroller. New or revised Contract terms and conditions are subject to the restrictions set forth in Appendix B, Section 40.

The following guidelines and Appendix D, Contract Update Form attached to this Contract are subject to change at the
discretion of OGS.

(1) TYPES OF CONTRACT UPDATES: In order to expedite processing of a change request, where proposed
changes involve more than one category below, they should be submitted to OGS as totally separate requests.

a) AUTO ADDS / DELETIONS - “Auto Adds/Deletions” are Contract changes and updates made in
accordance with the previously approved Contract pricing formula; e.g., a “discount from list” or pricing based on an
approved GSA-based price Schedule. “Auto Adds” do not include any price increases. “Auto Adds/Deletions”
include: i) adding new products within the established, previously approved pricing structure, ii) lowering pricing for
Products previously incorporated under the Contract, and iii) deleting Products previously incorporated under the
Contract. For categories (i) and (ii) Auto Adds: Contractor shall automatically update the Contract price list and may
proceed with selling Products without prior approval of either OGS or the Comptroller. Contractor should note,
however, that all “Auto Adds” approved by OGS are subject to a post audit by the Office of the State Comptroller.
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For category (iii) Auto Deletions, at the end of and subject to the period specified in Appendix B, Clause 84
(“Changes in Product or Service Offerings”), Contractor may automatically update the Contract price list by deleting
the Product(s), without prior approval of either OGS or the Comptroller.

All “auto adds” must be immediately posted electronically by the Contractor at the Contract web site.

b) REGULAR ADD - “Regular Adds” are requests for i) price increases for Products which are already
incorporated under the Contract, and ii) addition of new products to the Contract which do not fall under the
previously established price structure or discounts for Product types previously approved under the Contract. Regular
Adds include rebundled Products or Services. Regular Adds must be submitted to OGS for prior approval, and must
be accompanied by a justification of reasonableness of price. Regular Adds are subject to pre-audit by the
Comptroller. If approved, OGS staff will notify Contractor in writing. Price increases or new product offerings may
not be electronically posted by Contractor until after receipt of OGS approval of the “Regular Add”.

When the Contract pricing is based on GSA prices, the revised prices or prices of new Products must reflect
current GSA prices adjusted as necessary for any additional discounts.

c) SPECIAL ADD - Contract changes and updates that do not fall within either of the above categories, will
be processed as “Special Adds”. Special Adds are changes that are not specifically covered by the terms of the
Contract but inclusion is found to be in the best interest of the State. Contractor must provide a justification of
reasonableness of the prices offered and a statement explaining why it is in the best interest of the State to approve the
new Products. Special Adds are subject to pre-audit by the Office of the State Comptroller. If approved, OGS staff
will notify Contractor in writing. New offerings may not be electronically posted by Contractor until after receipt of
OGS approval of the “Special Add”.

d) CHANGES IN RESELLER LIST - If the Contractor allows resellers to participate in the contract in
accordance with the Use of Resellers/Distributors clause of this Contract, requests to add or delete resellers or to
modify reseller information must be submitted for prior approval of the State. Contractor may request changes to the
designated Reseller List by submission of a completed, revised Appendix E, Submission # 2.

(2) CONTRACTOR’S SUBMISSION OF CONTRACT UPDATES: In connection with any Contract update,
OGS reserves the right to:
e request additional information
reject Contract updates
remove Products from Contracts
remove Products from Contract updates
request additional discounts for new or existing Products

(3) PRICE JUSTIFICATION - FORMAT: Contractor is required to submit the Product and price information for
the update in an Excel spreadsheet format in hard copy in triplicate and on a floppy disk or electronically via e-mail to
the OGS Purchasing Officer. The list must be dated and the format should be consistent with the format of the price
list(s) included in the NYS Net Price appendix of this Contract. The price list should separately include and identify
(e.g., by use of separate worksheets or by using italics, bold and/or color fonts):

e Price increases

e  Products being added
The State reserves the right to require a revised NYS Net Price List at any time during the Contract period, and it will
be requested if there have been numerous updates since the last complete update. Each updated price list must include
the date the price list was prepared.

(4) SUPPORTING DOCUMENTATION: Each update request must include the current U.S. commercial price list
relevant to the Products included in the update. 1f the NYS Net Prices are based on a GSA Schedule, the current GSA
Schedule must also be included with the update request. Requested price increases not based on an approved GSA
schedule must also include a copy of the current National Consumer Price Index as described in the
“Payments/Pricing” section of the Contract.

(5) COVER LETTERS: A Contract update must be accompanied by three (3) copies of the Contract Update Form
set forth in Appendix E. Contractor should briefly describe the nature and purpose of the update (e.g., update
requested in order to reflect a recently approved GSA schedule, to restructure the pricing to its Licensees generally,
and/or for new Products or services which fall into a new group or category that did not exist at the time of approval of
the Contract by the New York State Comptroller, etc.). Each of the three copies of the Contract Update Form must
contain original signatures by an individual authorized to sign on behalf of Contractor, and an original corporate
acknowledgment (see below).



5. USE OF RE-SELLERS/DISTRIBUTORS

Contractor must provide service, sales and support staff to service Authorized Users geographically located at multiple
purchasing locations throughout New York State. Contractor shall insure that sufficient resources are available directly, or
through Resellers/Distributors to insure maximum service capability throughout the State. The State agrees to permit
Contractor to utilize approved, designated value added resellers (VARs), distributors and dealers (“Resellers”) to participate as
alternate distribution sources for Contractor. Such participation is subject to the following conditions:

A. Designation of Reseller(s): Contractor shall specify whether orders must be placed directly with Contractor, or
may be placed directly with designated Reseller(s). When Reseller(s) are submitted for approval, Contractor must provide the
State, in advance, with all necessary ordering, billing addresses and Federal Identification numbers in the format provided in
Appendix E (Submission #2).

B. Conditions of Participation: Reseller(s) must be approved in advance by the State as a condition of eligibility
under this section. The State also reserves the right to rescind any such participation or request that Contractor name additional
Resellers, in the best interests of the State, at the State’s sole discretion, at any time.

Contractor shall have the right to qualify Reseller(s) and their participation as fulfillment agents under this Contract by
product line, contracting program (i.e., government/educational sales), geographic region, size/sales volume, technical training
or other criteria (“qualifying criteria”), provided that: i) such qualifying criteria are uniformly applied to all potential Resellers
based upon Contractor’s established, neutrally applied commercial/governmental program criteria, and not to a particular
procurement; ii) all general categories of qualifying criteria must be disclosed by the Contractor to the State, in advance, at the
beginning of the Contract term, and iii) those qualifying criteria met by the Reseller must be identified on the form provided in
Appendix E (Submission #2) at the time that Reseller approval is requested under this paragraph; and iv) immediate advance
notice is provided to OGS in the event that a change in Reseller’s status occurs during the Contract term.

All Resellers who have been approved in accordance with the foregoing paragraph shall be eligible to quote lower
pricing for procurements under this Contract which meet their qualifying criteria. Except as otherwise set forth in Appendix E
(Submission #2), Contractor warrants and represents that it shall not, directly or indirectly, by agreement, communication or
any other means, restrict any Reseller’s participation or ability to quote a particular order.

C. Responsibility for Reporting/Performance: Contractor shall be fully liable for Reseller(s)’ performance and
compliance with all Contract terms and conditions. Product purchased through Reseller(s) must be reported by Contractor in
the required Semi-Annual Reports to the State as a condition of payment, and where applicable, to Third Party Developer(s) in
accordance with the reporting requirements of this Contract. In addition to inclusion of Reseller(s) volume in the Contractor’s
semi-annual reporting obligation to the State, at the request of Authorized User, Reseller(s) shall provide Authorized User with
semi-annual reports of the individual Authorized User’s Contract activity with Reseller.

D. Abpplicability of Contract Terms: Product ordered directly through Reseller(s) shall be limited to Products
previously approved for inclusion under this Contract and shall be subject to all terms and conditions of this Contract as a
condition of Reseller participation.

6. PAYMENTS/PRICING

Prices shall be calculated and paid in accordance with this section and Appendix E (Submission # 3) in effect at the time of
order placement. Pricing set forth in Appendix E (Submission # 3) includes all applicable documentation, media, shipping,
delivery and handling charges. (Hereinafter “NYS Net Price”) Contractor may, however, upon mutual agreement of the
Authorized User, negotiate more advantageous pricing for particular orders.

A. Travel, Meals & Lodging Unless expressly set forth to the contrary in Appendix E (Submission # 3), NYS net
prices set forth in the Contract shall be deemed inclusive of travel, meals and lodging, wherever applicable. Where travel,
meals and lodging are allowed over and above the NYS Net Prices, reimbursement to Contractor for such costs for employees
who do not reside in the local commuting area for the work site, shall be made in accordance with the State’s Travel
Reimbursement Manual published by the New York State Office of the State Comptroller. It will be the responsibility of the
Authorized User to provide Contractor the most recently published reimbursement guidelines and rates.

B. Subsequent Changes to Product Offerings All changes must be in accordance with the procedures set forth
below and require the advance approval of OGS.

(1) Adding New Products: Where future Products become commercially available during the Contract term and are
offered to New York State, the Contract may be updated to include such offerings.

(2) Deletion of Products: OGS reserves the right to delete any Product from the Contract at its discretion at any

time.
(3) Price Decreases: Shall be calculated in accordance with Appendix B, Clause 24.
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(4) Price Increases: (Pricing not Benchmarked to GSA Supply Schedule) Additionally, where pricing submitted
for Products or services is not benchmarked to an approved GSA Supply Schedule:
a) First Twelve Months Fixed Pricing offered shall be fixed for the first twelve (12) months of the Contract term
from the date of Comptroller approval.

b) Price Increase Requests Contractor may thereafter request an increase in the pricing contained in Appendix E a
maximum of once in any twelve month period provided that Contractor certifies in writing that the price change for
Product applies to its U.S. Commercial Price List, and that Contractor documents the request to the satisfaction of
the State.
c) Escalation Cap Contractor has the sole responsibility to submit to OGS a rate adjustment request which must
include a copy of the index or other supporting documentation necessary to support the request. Such adjustment
shall in no event exceed the lesser of five (5%) percent or the percent increase in the latest copy of the “National
Consumer Price Index for All Urban Consumers (CPI-U)”, as published by the U.S. Department of Labor, Bureau
of Labor Statistics, Washington, D.C. 20212. In no event can prices exceed the Contractor’s published U.S.
Commercial List price.
d) Effective Date of Increase Price increases shall be effective upon final approval by the State, and may not be
posted on the Internet prior to receipt of final approval.

C. GSA Benchmarked Pricing Additionally, where the NYS Net Price is based upon an approved GSA Supply
Schedule:

(1) Associated Discounts The State is entitled to all associated discounts enumerated in the GSA Supply Schedule
(including, but not limited to, discounts for additional sites and volume discounts), as well as any other pricing or discount
terms as are expressly enumerated in this NYS Contract or GSA schedule, when calculating the NYS Net Price; and

(2) Industrial Funding Fee GSA pricing incorporates a sum referred to as the “GSA Industrial Funding Fee”. OGS
reserves the right to require either that: the IFF is remitted directly to OGS, or the state contract prices be reduced, by an
amount equivalent to the IFF. If the latter, the NYS Net Price shall be calculated by reducing the published GSA price, after
the discounts, if any, set forth in paragraph (1), above, downward by the amount of the Industrial Funding Fee, currently set at
.75%. Therefore, the “NYS Net Price” shall be calculated by multiplying 0.9925 times the GSA price, and

(3) Pricing Increases  Price increases shall be effective upon final approval by the State, and may not be
electronically posted by Contractor prior to receipt of final approval.

D. Pricing for Machine or Platform Migrations Calculations of software pricing shall be based on the size of the
logical partition or, in the absence of partitions, machine size, on which the Software is installed and running, rather than the
size of the entire machine on which the partition is resident.

In the event of a machine migration, Licensee will not incur an increase in maintenance or additional license fees
provided that the total aggregate machine utilization by Licensee (i.e., MIPS, CPUs, or CPU partition(s), if the CPUs are
partitioned) on which the Licensed Product is newly installed and running does not exceed the previously licensed capacity, in
the aggregate.

In the event of software migration involving aggregate utilization of a larger logical partition or, in the absence of
partition, larger machine capacity, or a different operating platform, a fee shall be paid to Licensor for the difference between
the then-current NY'S Net Price for the original partition, machine capacity or operating system, and the then-current NYS Net
Price for the software on the new larger partition, machine group or operating system.

7. DISTRIBUTION OF CONTRACTOR PRICE LIST AND CONTRACT APPENDICES

Contractor shall bear the cost of and shall effect distribution of copies of the Contract, including price lists and appendices,
upon request. Contractor shall not, however, distribute Contract information unless OGS has approved it in advance.
Contractor shall also be required to furnish OGS with additional copies of the approved price lists (paper copy or diskette, at
the State’s discretion) upon request as may be necessary in the normal course of business.

7.1 CURRENT AGREEMENTS BETWEEN CONTRACTOR AND ELIGIBLE AUTHORIZED USERS

Eligible Authorized Users, including educational institutions of the State of New York, with independent contracts for
Contractor products and services may, at any time, convert any existing contract(s) with Contractor to participate under this
Contract and upon doing so shall have all rights of an “Authorized User", provided that notice of such migration shall be
forwarded to the Contractor.

Contractor has an affirmative responsibility to inform eligible Authorized Users, via e-mail or other formal communications, of
the terms, conditions and pricing of this Contract at the earliest opportunity after approval of this Contract by all parties.

8. INTERNET ACCESS TO CONTRACT & PRICING INFORMATION
Access by Authorized Users to Contract terms and pricing information may be made available and posted on the Internet. To
that end, the Contractor may be required to host the complete Contract pricing and Product offerings at Contractor’s Internet
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site, at Contractor’s sole expense, including all subsequent changes in the Contract offerings (adds, deletes, price revisions)
during the Contract term, in accordance with the following requirements:

A. Warranty Contractor warrants and represents that Contract and related information will be accurately and
completely posted, maintained and displayed in an objective and timely manner which renders it clearly distinguishable from
other, non-Contract offerings at Contractor’s web site. Contractor shall indemnify the State and Contract users for damages
resulting from errors or inaccuracies in such information, or from any failure to maintain or timely post Contract information in
accordance with this paragraph.

B. Price Data Retention & Audit Information at web site should reflect the pricing information for the preceding
twelve month period. At the end of each twelve month period, the Contractor shall either electronically archive the information
at the web site in a manner which allows the State to access the information or electronically transmit the information to the
State. This does not relieve the Contractor from any audit requirements imposed by Appendix A, Clause 10, nor does it shorten
the retention periods for information stated therein. In addition, annual audits of the information posted at Contractor's web site
may be conducted by OSC, or by an independent auditor at Contractor's expense.

C. Site Changes Contractor hereby consents to a link from the OGS web site to the Contractor’s web site in order to
facilitate access to Contract information. The establishment of the link is provided solely for convenience in carrying out the
business operations of the State, and OGS reserves the right to terminate or remove a link at any time, in its sole discretion,
without advance notice, or to deny a future request for a link. OGS will provide Contractor with subsequent notice of link
termination or removal. Contractor shall provide OGS with timely written notice of any change in URL or other information
needed to access the site and/or maintain the link.

D. Use of Access Data Prohibited If Contractor stores, collects or maintains data electronically as a condition of
accessing State Contract information, such data shall only be used internally by Contractor for the purpose of implementing or
marketing the State Contract, and shall not be disseminated to third parties or used for other marketing purposes.  This
Contract constitutes a public document under the laws of the State of New York and Contractor cannot restrict access to the
Contract terms and conditions including pricing, i.e., through use of restrictive technology or passwords.

E. Responsibility for Content Contractor is solely responsible for administration, content, intellectual property
rights and all materials at Contractor’s web site. Contractor is solely responsible for its actions and those of its agents,
employees, resellers, subcontractors or assigns, and agrees that neither Contractor nor any of the foregoing has any authority to
act or speak on behalf of the State. Contractor agrees to comply with Office for Technology
(http://www.oft.state.ny.us/policy/p04-002/index.htm), Accessibility of State Agency Web-based Intranet and Internet
Information and Applications dated June 21, 2004, which requires that all New York State agencies’ web sites provide
universal accessibility to persons with disabilities. The State of New York has adopted the W3C Web Content Accessibility
Guidelines <http://www.w3.0org/TR/WAI-WEBCONTENT/> as a means to provide optimal access to State agency web sites
and the content therein. The Contractor agrees to apply the most current version of these guidelines in the design, creation and
maintenance of its linked website. Contractor agrees that its Web content shall conform with level “A”, satisfying all priority
one checkpoints. In addition, Contractor agrees that its site will have a contact mechanism so individuals who might have
trouble accessing any portion of the site can report the problem. The Contractor agrees that the Web Accessibility Guidelines
and the checkpoints and guidelines referenced therein will be used in the development of all new pages and will be the basis for
bringing existing pages into compliance as required by the Office for Technology Policy 04-002.

F. On-line Price Configurator Contractor may be required to make available an on-line configurator at its Contract
web site. Directions and assistance in using the configurator and web site in general must be available at entry. This
configurator must enable Authorized Users to:

(1) view the options available for the type Product requested;

(2) search and find Products under the approved Contract list;

(3) calculate complete acquisition costs
Information about payment, shipping, delivery terms and special pricing should be available. Authorized Users should have the
option of printing their "shopping cart" choices; and for those users, who are positioned to use it, an option for on-line secure
ordering should also be available.

9. REPORTING/MONITORING CONTRACT PERFORMANCE

Contractor shall electronically provide the State with verified semi-annual reports in the format required by the State showing
the dollar volume of any and all sales under this Contract for the prior six-month period. Said report shall include a break out
of participation by individual Authorized Users, including State and non-State governmental entities and others authorized by
law. The Industrial Funding Fee payable to the New York State Office of General Services Finance Office will also be due on
the same schedule. Reports and Industrial Funding Fee payments shall be delivered within thirty (30) days of the close of the
semi-annual period. Semi-annual periods will end on December 31% and June 30". If the contract period begins or ends in a
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fractional portion of a reporting period only the actual contract sales for this fractional period should be reported in that semi-
annual report. Similarly the Industrial Funding Fee payable to the New York State Office of General Services Finance Office
will only be due for the actual contract sales reported in that reporting period. The amount of the Industrial Funding Fee
Payment shall match the contract sales contained in the semi-annual report based on the percentage established by the GSA.
This percentage is currently set at .75%. In the event that a Contractor utilizes resellers, it is the responsibility of Contractor to
include all Contract revenues from these participants in the semi-annual report. Where third party Product is offered and
delivered under this Contract, Contractor shall be required to separately report such sales volume on a semi-annual basis to the
State.

The State shall have the right to verify said report and Industrial Funding Fee payments and to take any action(s)
necessary to enforce its rights under this paragraph, including but not limited to the right to stop payments until such reports or
Industrial Funding Fee payments are received, audit Contractor’s applicable Contract books, to substitute, in its sole judgment,
a good faith estimate of Contract usage upon failure of Contractor to deliver said report as required where pricing is based upon
aggregate volume, or to terminate the Contract for cause or seek other judicial relief. In the event the contractor fails to submit
reports the Industrial Funding Fee will become due based on the state's good faith estimate of sales.

10. TRAINING AND IMPLEMENTATION

Contractor is required at no extra charge to assist the Office of General Services and Authorized Users with training and
implementation in use of the Contract. Training shall be limited to that information necessary for Authorized Users to properly
understand contract terms and conditions, and pricing of products, etc. Any informational materials developed will be subject
to approval by OGS. Contractor and OGS will jointly implement use of materials.

11. ENTIRE AGREEMENT

This Contract and the referenced appendices constitute the entire agreement between the parties thereto and no statement,
promise, condition, understanding, inducement or representation, oral or written, expressed or implied, which is not contained
herein shall be binding or valid and the Contract shall not be changed, modified or altered in any manner except by an
instrument in writing executed by both parties hereto, with the approval of the Attorney General and the Comptroller for the
State of New York. Licensees shall not have the authority to modify the terms of the Contract, except as to better terms and
pricing for a particular procurement than those set forth herein.

12. NOTICES

All notices, demands, designations, certificates, requests, offers, consents, approvals and other instruments given pursuant to
this Contract shall be in writing and shall be validly given when mailed by registered or certified mail, or hand delivered, (i) if
to the State, addressed to the State at its address set forth below, and (ii) if to Contractor, addressed to Contract Administrator at
the address set forth in Appendix G. The parties may from time to time, specify any address in the United States as its address
for purpose of notices under this Contract by giving fifteen (15) days written notice to the other party. The parties agree to
mutually designate individuals as their respective representatives for purposes of this Contract. The New York State Contract
Administrator for this Contract is:

Stephanie Laffin, Purchasing Officer |
Procurement Services Group
38" Floor, Corning Tower
Empire State Plaza
Albany, New York 12242
Phone: (518) 473-9440
Fax: (518) 486-6768
Email: Stephanie.laffin@ogs.ny.gov

13. CAPTIONS
The captions contained in this Contract are intended for convenience and reference purposes only and shall in no way be
deemed to define or limit any provision thereof.

14. SEVERABILITY
If any provision of this Contract is deemed invalid or unenforceable, such determination shall have no effect on the balance of
the Contract, which shall be enforced and interpreted as if such provision was never included in the Contract.

15. DISPUTE RESOLUTION POLICY

It is the policy of the Office of General Services Procurement Services Group (PSG) to provide vendors with an opportunity to
administratively resolve disputes, complaints or inquiries related to PSG bid solicitations or contract awards. PSG encourages
vendors to seek resolution of disputes through consultation with PSG staff. All such matters will be accorded impartial and
timely consideration. Interested parties may also file formal written disputes. A copy of PSG's Dispute Resolution Procedures
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for Vendors may be obtained by contacting the person shown above under "Notices” or through the OGS website
(www.0gs.state.ny.us).

16. SUMMARY OF POLICY AND PROHIBITIONS ON PROCUREMENT LOBBYING:

Pursuant to State Finance Law 88139-j and 139-k, this solicitation includes and imposes certain restrictions on
communications between OGS and an Offerer/bidder during the procurement process. An Offerer/bidder is restricted from
making contacts from the earliest notice of intent to solicit offers/bids through final award and approval of the Procurement
Contract by OGS and, if applicable, the Office of the State Comptroller (“restricted period”) to other than designated staff
unless it is a contact that is included among certain statutory exceptions set forth in State Finance Law §139-j (3) (a).
Designated staff, as of the date hereof, is identified on the first page of this solicitation. OGS employees are also required to
obtain certain information when contacted during the restricted period and make a determination of the responsibility of the
Offerer/bidder pursuant to these two statutes. Certain findings of non-responsibility can result in rejection for contract award
And in the event of two findings within a four-year period, the Offerer/bidder is debarred from obtaining governmental
Procurement Contracts. Further information about these requirements can be found on the OGS website:

http://www.ogs.state.ny.us/aboutOgs/regulations/defaultAdvisoryCouncil.html

17. NEW YORK STATE VENDOR FILE REGISTRATION:

Prior to being awarded a contract pursuant to this Solicitation, the Bidder(s) and any designated authorized resellers who accept
payment directly from the State, must be registered in the New York State Vendor File (Vendor File) administered by the
Office of the State Comptroller (OSC). This is a central registry for all vendors who do business with New York State
Agencies and the registration must be initiated by a State Agency. Following the initial registration, unique New York State
ten-digit vendor identification numbers will be assigned to your company and to each of your authorized resellers (if any) for
usage on all future transactions with New York State. Additionally, the Vendor File enables vendors to use the Vendor Self-
Service application to manage all vendor information in one central location for all transactions related to the State of New
York.

If Bidder is already registered in the New York State Vendor File, list the ten—digit vendor id number on the first page of this
bid document. Authorized resellers already registered should list the ten-digit vendor id number along with the authorized
reseller information.

If the Bidder is not currently registered in the Vendor File, complete the enclosed OSC Substitute W-9 Form and submit it
with your bid. In addition, if authorized resellers are to be used, an OSC Substitute W-9 form should be completed by each of
the designated authorized resellers and submitted to the Office of General Services. The Office of General Services will
initiate the vendor registration process for all Bidders recommended for Contract Award and their authorized resellers.
Once the process is initiated, registrants will receive an email from OSC that includes the unique ten-digit vendor identification
number assigned to the company and instructions on how to enroll in the online VVendor Self-Service application.

For more information on the vendor file please visit the following website: http://www.osc.state.ny.us/vendor_management/

18._. NEW YORK STATE VENDOR RESPONSIBILITY QUESTIONNAIRE FOR-PROFIT BUSINESS ENTITY
(hereinafter the “Questionnaire™)

OGS conducts a review of prospective contractors (“Bidders™) to provide reasonable assurances that the Bidder is responsive
and responsible. A Questionnaire is used for non-construction contracts and is designed to provide information to assess a
Bidder’s responsibility to conduct business in New York based upon financial and organizational capacity, legal authority,
business integrity, and past performance history. By submitting a bid, Bidder agrees to fully and accurately complete the
“Questionnaire.” The Bidder acknowledges that the State’s execution of the Contract will be contingent upon the State’s
determination that the Bidder is responsible, and that the State will be relying upon the Bidder’s responses to the Questionnaire
when making its responsibility determination.

OGS recommends each Bidder file the required Questionnaire online via the New York State VendRep System. To enroll in
and use the VendRep System, please refer to the VendRep System Instructions and User Support for Vendors available at the
Office of the State Comptroller’s (OSC) website, http://www.osc.state.ny.us./vendrep/vendor_index.htm or to enroll, go directly
to the VendRep System online at https://portal.osc.state.ny.us.

OSC provides direct support for the VendRep System through user assistance, documents, online help, and a help desk. The
OSC Help Desk contact information is located at http://www.osc.state.ny.us/portal/contactbuss.htm.. Bidders opting to
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complete the paper questionnaire can access this form and associated definitions via the OSC website at:
http://www.osc.state.ny.us/vendrep/forms_vendor.htm.

In order to assist the State in determining the responsibility of the Bidder, the Bidder should complete and certify (or recertify)
the Questionnaire no more than six (6) months prior to the bid opening date. A Bidder’s Questionnaire cannot be viewed by
OGS until the Bidder has certified the Questionnaire. It is recommended that all Bidders become familiar with all of the
requirements of the Questionnaire in advance of the bid opening to provide sufficient time to complete the Questionnaire.

The Bidder agrees that if it is found by the State that the Bidder’s responses to the Questionnaire were intentionally false or
intentionally incomplete, on such finding, OGS may terminate the Contract. In no case shall such termination of the Contract
by the State be deemed a breach thereof, nor shall the State be liable for any damages for lost profits or otherwise, which may
be sustained by the Contractor as a result of such termination.

19. TAX LAW 5-A AMENDED APRIL 26, 2006 (APPENDIX 2):

Section 5-a of the Tax Law, as amended, effective April 26, 2006, requires certain contractors awarded state contracts for
commodities, services and technology valued at more than $100,000 to certify to the Department of Taxation and Finance
(DTF) that they are registered to collect New York State and local sales and compensating use taxes. The law applies to
contracts where the total amount of such contractors’ sales delivered into New York State are in excess of $300,000 for the four
quarterly periods immediately preceding the quarterly period in which the certification is made, and with respect to any
affiliates and subcontractors whose sales delivered into New York State exceeded $300,000 for the four quarterly periods
immediately preceding the quarterly period in which the certification is made.

This law imposes upon certain contractors the obligation to certify whether or not the contractor, its affiliates, and its
subcontractors are required to register to collect state sales and compensating use tax and contractors must certify to DTF that
each affiliate and subcontractor exceeding such sales threshold is registered with DTF to collect New York State and local sales
and compensating use taxes. The law prohibits the State Comptroller, or other approving agency, from approving a contract
awarded to a contractor meeting the registration requirements but who is not so registered in accordance with the law.
Contractor certification forms and instructions for completing the forms are attached to this bid. Form No. ST-220-TD must be
filed with and returned directly to DTF. Unless the information upon which the ST-220-TD is based changes, this form only
needs to be filed once with DTF. If the information changes for the contractor, its affiliate(s), or its subcontractor(s), a new
Form No. ST-220-TD must be filed with DTF.

Form ST-220-CA must be filed with the bid and submitted to the procuring covered agency certifying that the contractor filed
the ST-220-TD with DTF. Proposed contractors should complete and return the certification forms within two business days of
request (if the forms are not completed and returned with bid submission). Failure to make either of these filings may render a
bidder non-responsive and non-responsible. Bidders shall take the necessary steps to provide properly certified forms within a
timely manner to ensure compliance with the law.

Vendors may call DTF at 1-800-698--2909 for any and all questions relating to Section 5-a of the Tax Law and relating to a
company's registration status with the DTF. For additional information and frequently asked questions, please refer to the DTF
web site: http://www.nystax.gov

20. INFORMATION SECURITY BREACH AND NOTIFICATION ACT

Section 208 of the State Technology Law (STL) and Section 899-aa of the General Business Law (GBL) require that
State entities and persons or businesses conducting business in New York who own or license computerized data which
includes private information including an individual's unencrypted personal information plus one or more of the following:
social security number, driver's license number or non-driver ID, account number, credit or debit card number plus security
code, access code or password which permits access to an individual's financial account, must disclose to a New York resident
when their private information was, or is reasonably believed to have been, acquired by a person without valid authorization.
Disclosure of breach of that private information to all individuals affected or potentially affected must occur in the most
expedient time possible without unreasonable delay, after necessary measures to determine the scope of the breach and to
restore integrity, but with delay if law enforcement determines it impedes a criminal investigation. When notification is
necessary, the State entity or person or business conducting business in New York must also notify the following New York
State agencies: the Attorney General, the Office of Cyber Security & Critical Infrastructure Coordination (CSCIC) and the
Consumer Protection Board (CPB). Information relative to the law and the notification process is available at:
http://www.cscic.state.ny.us/security/securitybreach.

21. AMENDMENTS TO APPENDIX B
Clause 62 (Contract Billings) is deleted and replaced with the following language:
62. CONTRACT BILLINGS AND PAYMENTS
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a. Billings. Contractor and the dealers/distributors/resellers designated by the Contractor, if any, shall provide
complete and accurate billing invoices to each Authorized User in order to receive payment. Billing invoices submitted
to an Authorized User must contain all information required by the Contract and the State Comptroller or other
appropriate fiscal officer. Submission of an invoice and payment thereof shall not preclude the Commissioner from
requesting reimbursement or demanding a price adjustment in any case where the Product delivered is found to deviate
from the terms and conditions of the Contract or where the billing was inaccurate.

Contractor shall provide, upon request of the Commissioner, any and all information necessary to verify the accuracy of
the billings. Such information shall be provided in the format requested by the Commissioner and in a media
commercially available from the Contractor. The Commissioner may direct the Contractor to provide the information
to the State Comptroller or to any Authorized User of the Contract.

b. Payment of Contract purchases made by an Authorized User when the State Comptroller is responsible for issuing
such payment. The Authorized User and Contractor agree that payments for invoices submitted by the Contractor shall
only be rendered electronically unless payment by paper check is expressly authorized by the Commissioner, in the
Commissioner’s sole discretion, due to extenuating circumstances. Such electronic payments shall be made in
accordance with ordinary State procedures and practices. The Contractor shall comply with the State Comptroller’s
procedures to authorize electronic payments. Authorization forms are available at the State Comptroller website at
www.osc.state.ny.us, by e-mail at epunit@osc.state.ny.us, or by telephone at 518-474-4032. Contractor acknowledges
that it will not receive payment on any invoices submitted under this Contract that are payable by the State Comptroller
if it does not comply with the State Comptroller’s electronic payment procedures, except where the Commissioner has
expressly authorized payment by paper check as set forth above.

c. Payment of Contract purchases made by an Authorized User when the State Comptroller is not responsible for
issuing such payment. The Authorized User and Contractor agree that payments for such Contract purchases shall be
billed directly by Contractor on invoices/vouchers, together with complete and accurate supporting documentation as
required by the Authorized User. Such payments shall be as mandated by the appropriate governing law from the
receipt of a proper invoice. Such Authorized User and Contractor are strongly encouraged to establish electronic
payments.
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IN WITNESS WHEREOF, the parties therefore hereby execute their mutual agreement to the terms of this Contract. This
agreement shall be executed and shall be a binding Contract between the parties as set forth in Appendix B, Clause 38. The
State further warrants that, where Contractor is asked to execute multiple original copies of this signature page along with a
complete original copy of the Contract, the approved signature page(s) will be affixed by the State, upon final approval by the
NYS Comptroller, to additional copies of this Contract which conform exactly to the complete original copy as submitted by
Contractor and executed simultaneously therewith.

The acknowledgment must be fully and properly executed by an authorized person. By signing you certify your express
authority to sign on behalf of yourself, your company, or other entity and full knowledge and acceptance of this
agreement, Appendix A (Standard Clauses For New York State Contracts), Appendix B (OGS General Specifications),
and State Finance Law §139-j and §139-k (Procurement Lobbying), and that all information provided is complete, true
and accurate. By signing, bidder affirms that it understands and agrees to comply with the OGS procedures relative to
permissible contacts as required by State Finance Law 8139-j (3) and §139-j (6) (b).

CONTRACTOR THE PEOPLE OF THE STATE OF NEW YORK
By: By:

Name: Name:

Title: Title:

Contractor Firm Name: Office of General Services

Federal Tax Identification #:

APPROVED AS TO FORM APPROVED
ANDREW M. CUOMO THOMAS P. DINAPOLI
New York State Attorney General New York State Comptroller

CORPORATE ACKNOWLEDGMENT

STATE OF }
: sS.:
COUNTY OF }

On the day of in the year , before me personally
came: , to me known, who, being by me
duly sworn, did depose and say that he/she/they reside(s) in ; that he/she/they is (are)

(the President or other officer or director or attorney in fact duly
appointed) of , the corporation described in and which executed the

above instrument; and that he/she/they signed his/her/their name(s) thereto by authority of the board of directors of said
corporation.

Notary Public
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Appendix 1

Appendix 1, NYS Standard Vendor Responsibility Questionnaire form and process have been updated for
this Contract.

Refer to NEW YORK STATE VENDOR RESPONSIBILITY QUESTIONNAIRE FOR-PROFIT BUSINESS
ENTITY in Section 17 of this Contract for instructions for submitting the Questionnaire.
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Appendix 2

New York State Department of Taxation and Finance

Contractor Certification (ST-220-TD) {updated 01/08}
Contractor Certification to Covered Agency (ST-220-CA)



New York State Department of Taxation and Finance

Contractor Certification

ST-220-TD

(5/07)

(Pursuant to Section 5-a of the Tax Law, as amended, effective April 26, 2006)

For information, consult Publication 223, Question and Answers Concerning Tax Law Section 5-a (see Need help? below).

Contractor name

Contractor’s principal place of business City

State ZIP code

Contractor’s mailing address (if different than above)

Contractor's federal employer identification number (EIN)

Contractor's sales tax 1D number (if different from contractor's EIN)

Contractor's telephone number

( )

Covered agency name

OGS PSG

Contract number or description

Estimated contract value over the full term of the
contract
(but not including renewals) $ N/A

Covered agency address

Corning Tower, The Governor Nelson A. Rockefeller Plaza, Albany, NY 12242

Covered agency telephone number

General information

Section 5-a of the Tax Law, as amended, effective April 26, 2006,
requires certain contractors awarded certain state contracts valued at
more than $100,000 to certify to the Tax Department that they are
registered to collect New York State and local sales and compensating
use taxes, if they made sales delivered by any means to locations
within New York State of tangible personal property or taxable
services having a cumulative value in excess of $300,000, measured
over a specified period. In addition, contractors must certify to the Tax
Department that each affiliate and subcontractor exceeding such sales
threshold during a specified period is registered to collect New York
State and local sales and compensating use taxes. Contractors must
also file a Form ST-220-CA, certifying to the procuring state entity
that they filed Form ST-220-TD with the Tax Department and that the
information contained on Form ST-220-TD is correct and complete as
of the date they file Form ST-220-CA.

All sections must be completed including all fields on the top of this
page, all sections on page 2, Schedule A on page 3, if applicable, and
Individual, Corporation, Partnership, or LLC Acknowledgement on
page 4. If you do not complete these areas, the form will be returned
to you for completion.

For more detailed information regarding this form and section 5-a of
the Tax Law, see Publication 223, Questions and Answers
Concerning Tax Law Section 5-a, (as amended, effective April 26,
2006), available at www.nystax.gov. Information is also available by
calling the Tax Department’s Contractor Information Center at 1 800
698-2931.

Note: Form ST-220-TD must be signed by a person authorized to
make the certification on behalf of the contractor, and the
acknowledgement on page 4 of this form must be completed before a
notary public.

Mail completed form to:
NYS TAX DEPARTMENT
DATA ENTRY SECTION
W A HARRIMAN CAMPUS
ALBANY NY 12227

Privacy notification

The Commissioner of Taxation and Finance may collect and maintain personal
information pursuant to the New York State Tax Law, including but not limited
to, sections 5-a, 171, 171-a, 287, 308, 429, 475, 505, 697, 1096, 1142, and 1415
of that Law; and may require disclosure of social security numbers pursuant to
42 USC 405(c)(2)(C)(i).

This information will be used to determine and administer tax liabilities and,
when authorized by law, for certain tax offset and exchange of tax information
programs as well as for any other lawful purpose.

Information concerning quarterly wages paid to employees is provided to certain
state agencies for purposes of fraud prevention, support enforcement, evaluation
of the effectiveness of certain employment and training programs and other
purposes authorized by law.

Failure to provide the required information may subject you to civil or criminal
penalties, or both, under the Tax Law.

This information is maintained by the Director of Records Management and
Data Entry, NYS Tax Department, W A Harriman Campus, Albany NY 12227.

Need Help?

Internet access: www.nystax.gov

(for information, forms, and publications)
e Y
ﬁ 8:00 A.M. to 5:00 P.M. (eastern time),
Monday through Friday.

To order forms and publications:

Fax-on-demand forms: 1800 748-3676

Telephone assistance is available from

1800 462-8100
Sales Tax Information Center: 1800 698-2909
From areas outside the U.S. and outside Canada: (518) 485-6800

Hearing and speech impaired (telecommunications device for the
deaf (TDD) callers only):

&

1800 634-2110

Persons with disabilities: In compliance with the Americans with
Disabilities Act, we will ensure that our lobbies, offices, meeting rooms,
and other facilities are accessible to persons with disabilities. If you have
questions about special accommodations for persons with disabilities,
please call 1 800 972-1233.




Page20f4 ST-220-TD (5/07)

I, , hereby affirm, under penalty of perjury, that I am
(name) (title)
of the above-named contractor, and that I am authorized to make this certification on behalf of such contractor.

Complete Sections 1, 2, 3 below. Make only one entry in each section below.

Section 1 - Contractor registration status

[0 The contractor has made sales delivered by any means to locations within New York State of tangible personal property
or taxable services having a cumulative value in excess of $300,000 during the four sales tax quarters which immediately
precede the sales tax quarter in which this certification is made. The contractor is registered to collect New York State
and local sales and compensating use taxes with the Commissioner of Taxation and Finance pursuant to sections 1134
and 1253 of the Tax Law, and is listed on Schedule A of this certification.

[0 The contractor has not made sales delivered by any means to locations within New York State of tangible personal
property or taxable services having a cumulative value in excess of $300,000 during the four sales tax quarters which
immediately precede the sales tax quarter in which this certification is made.

Section 2 - Affiliate registration status

[0  The contractor does not have any affiliates.

[0 To the best of the contractor's knowledge, the contractor has one or more affiliates having made sales delivered by any
means to locations within New York State of tangible personal property or taxable services having a cumulative value in
excess of $300,000 during the four sales tax quarters which immediately precede the sales tax quarter in which this
certification is made, and each affiliate exceeding the $300,000 cumulative sales threshold during such quarters is
registered to collect New York State and local sales and compensating use taxes with the Commissioner of Taxation and
Finance pursuant to sections 1134 and 1253 of the Tax Law. The contractor has listed each affiliate exceeding the
$300,000 cumulative sales threshold during such quarters on Schedule A of this certification.

[0 To the best of the contractor’s knowledge, the contractor has one or more affiliates, and each affiliate has not made sales
delivered by any means to locations within New York State of tangible personal property or taxable services having a
cumulative value in excess of $300,000 during the four sales tax quarters which immediately precede the sales tax
quarter in which this certification is made.

Section 3 - Subcontractor registration status

[0  The contractor does not have any subcontractors.

[0 To the best of the contractor's knowledge, the contractor has one or more subcontractors having made sales delivered by
any means to locations within New York State of tangible personal property or taxable services having a cumulative value
in excess of $300,000 during the four sales tax quarters which immediately precede the sales tax quarter in which this
certification is made, and each subcontractor exceeding the $300,000 cumulative sales threshold during such quarters is
registered to collect New York State and local sales and compensating use taxes with the Commissioner of Taxation and
Finance pursuant to sections 1134 and 1253 of the Tax Law. The contractor has listed each subcontractor exceeding the
$300,000 cumulative sales threshold during such quarters on Schedule A of this certification.

[J To the best of the contractor's knowledge, the contractor has one or more subcontractors, and each subcontractor has
not made sales delivered by any means to locations within New York State of tangible personal property or taxable
services having a cumulative value in excess of $300,000 during the four sales tax quarters which immediately precede
the sales tax quarter in which this certification is made.

Sworn to this day of , 20

(sign before a notary public) (title)



ST-220-TD (5/07) Page 3 of 4

Schedule A - Listing of each entity (contractor, affiliate, or subcontractor) exceeding $300,000 cumulative sales
threshold

List the contractor, or affiliate, or subcontractor in Schedule A only if such entity exceeded the $300,000 cumulative sales
threshold during the specified sales tax quarters. See directions below. For more information, see Publication 223.

A B C D E F
Relationship to Name Address Federal ID Sales Tax ID Number Registration
Contractor Number In Progress

Column A - Enter Cin column A if the contractor; A if an affiliate of the contractor; or Sif a subcontractor.

Column B - Name - If the entity is a corporation or limited liability company, enter the exact legal name as registered with the NY Department of
State, if applicable. If the entity is a partnership or sole proprietor, enter the name of the partnership and each partner's given name,
or the given name(s) of the owner(s), as applicable. If the entity has a different DBA (doing business as) name, enter that name as
well.

Column C - Address - Enter the street address of the entity’s principal place of business. Do not enter a PO box.

Column D - ID number - Enter the federal employer identification number (EIN) assigned to the entity. If the entity is an individual, enter the
social security number of that person.

Column E - Sales tax ID number - Enter only if different from federal EIN in column D.

Column F - If applicable, enter an X if the entity has submitted Form DTF-17 to the Tax Department but has not received its certificate of
authority as of the date of this certification.
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Individual, Corporation, Partnership, or LLC Acknowledgment

STATE OF }
: SS..
COUNTY OF }
On the day of in the year 20, before me personally appeared

known to me to be the person who executed the foregoing instrument, who, being duly sworn by me did depose and say that

_he resides at ,

Town of ,

County of ,
State of ; and further that:

[Mark an X in the appropriate box and complete the accompanying statement.]
] (ifanindividual): _he executed the foregoing instrument in his/her name and on his/her own behalf.

[] (1f a corporation): _he is the
of , the corporation described in said instrument; that, by authority of the Board of
Directors of said corporation, _he is authorized to execute the foregoing instrument on behalf of the corporation for
purposes set forth therein; and that, pursuant to that authority, _he executed the foregoing instrument in the name of and on
behalf of said corporation as the act and deed of said corporation.

[] (1f a partnership): _heisa
of , the partnership described in said instrument; that, by the terms of said partnership,
_he is authorized to execute the foregoing instrument on behalf of the partnership for purposes set forth therein; and that,
pursuant to that authority, _he executed the foregoing instrument in the name of and on behalf of said partnership as the act
and deed of said partnership.

[ ] (1f a limited liability company): _he is a duly authorized member of LLC, the
limited liability company described in said instrument; that _he is authorized to execute the foregoing instrument on behalf
of the limited liability company for purposes set forth therein; and that, pursuant to that authority, _he executed the
foregoing instrument in the name of and on behalf of said limited liability company as the act and deed of said limited
liability company.

Notary Public

Registration No.




ST-220-CA

(6/06)
New York State Department of Taxation and Finance

Contractor Certification to Covered Agency

(Pursuant to Section 5-a of the Tax Law, as amended, effective April 26, 2006)

For information, consult Publication 223, Question and Answers Concerning Tax Law Section 5-a (see Need Help? on back).

Contractor name For covered agency use only Contract
number or description

Contractor’s principal place of business City State ZIP code

Contractor’s mailing address (if different than above) Estimated contract value over the full term
of contract (but not including renewals)

Contractor's federal employer identification number (EIN) Contractor's sales tax ID number (if different from contractor's EIN)
$

Contractor's telephone number Covered agency name

( )

Covered agency address Covered agency telephone number

I, , hereby affirm, under penalty of perjury, that | am
(name) (title)

of the above-named contractor, that | am authorized to make this certification on behalf of such contractor, and I further certify that:

(Mark an X in only one box)

[ The contractor has filed Form ST-220-TD with the Department of Taxation and Finance in connection with this contract and, to the best
of contractor’s knowledge, the information provided on the Form ST-220-TD, is correct and complete.

[ The contractor has previously filed Form ST-220-TD with the Tax Department in connection with

(insert contract number or description)
and, to the best of the contractor’s knowledge, the information provided on that previously filed Form T-220-TD, is correct and complete
as of the current date, and thus the contractor is not required to file a new Form ST-220-TD at this time.

Sworn to this day of , 20
(sign before a notary public) (title)
Instructions
General Information Note: Form ST-220-CA must be signed by a person authorized to make the

certification on behalf of the contractor, and the acknowledgement on page 2 of

Tax Law section 5-a was amended, effective April 26, 2006. On or after that this form must be completed before a notary public.

date, in all cases where a contract is subject to Tax Law section 5-a, a
contractor must file (1) Form ST-220-CA, Contractor Certification to Covered

Agency, with a covered agency, and (2) Form ST-220-TD with the Tax When to complete this form

Department before a contract may take effect. The circumstances when a As set forth in Publication 223, a contract is subject to section 5-a, and you
contract is subject to section 5-a are listed in Publication 223, Q&A 3. This must make the required certification(s), if:

publication is available on our Web site, by fax, or by mail. (See Need help?for

more information on how to obtain this publication.) In addition, a contractor i.  The procuring entity is a covered agency within the meaning of the statute
must file a new Form ST-220-CA with a covered agency before an existing (see Publication 223, Q&A 5);

contract with such agency may be renewed.
ii.  The contractor is a contractor within the meaning of the statute (see
If you have questions, please call our information center at 1 800 698-2931. Publication 223, Q&A 6); and

ii. The contract is a contractwithin the meaning of the statute. This is the
case when it (a) has a value in excess of $100,000 and (b) is a contract for
commodities or services, as such terms are defined for purposes of the
statute (see Publication 223, Q&A 8 and 9).

Furthermore, the procuring entity must have begun the solicitation to purchase
on or after January 1, 2005, and the resulting contract must have been
awarded, amended, extended, renewed, or assigned on or after April 26, 2006
(the effective date of the section 5-a amendments).
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Individual, Corporation, Partnership, or LLC Acknowledgment

STATE OF }
: SS.:

COUNTY OF ' }

On the day of

in the year 20___, before me personally appeared ___

known to me to be the person who executed the foregoing instrument, who, being duly sworn by me did depose and say that

_he resides at

Town of

County of

State of

; and further that:

[Mark an X in the appropriate box and complete the accompanying statement.]

[0 (@fanindividual): _he executed the foregoing instrument in his/her name and on his/her own behalf.

[0 (if a corporation): _he is the

of , the corporation described in said instrument; that, by authority of the Board of Directors of said
corporation, _he is authorized to execute the foregoing instrument on behalf of the corporation for purposes set forth therein; and that,

pursuant to that authority, _he executed the foregoing instrument in the name of and on behalf of said corporation as the act and deed of

said corporation.

[0 (@1fa partnership): _he is the

of , the partnership described in said instrument; that, by the terms of said partnership, _he is
authorized to execute the foregoing instrument on behalf of the partnership for purposes set forth therein; and that, pursuant to that

authority, _he executed the foregoing instrument in the name of and on behalf of said partnership as the act and deed of said partnership.

[J (1falimited liability company): _he is a duly authorized member of

LLC, the limited

liability company described in said instrument; that _he is authorized to execute the foregoing instrument on behalf of the limited
liability company for purposes set forth therein; and that, pursuant to that authority, _he executed the foregoing instrument in the name
of and on behalf of said limited liability company as the act and deed of said limited liability company.

Notary Public

Registration No.

Privacy notification

The Commissioner of Taxation and Finance may collect and maintain personal information
pursuant to the New York State Tax Law, including but not limited to, sections 5-a, 171,
171-a, 287, 308, 429, 475, 505, 697, 1096, 1142, and 1415 of that Law; and may require
disclosure of social security numbers pursuant to 42 USC 405(c)(2)(C)(i).

This information will be used to determine and administer tax liabilities and, when authorized
by law, for certain tax offset and exchange of tax information programs as well as for any
other lawful purpose.

Information concerning quarterly wages paid to employees is provided to certain state
agencies for purposes of fraud prevention, support enforcement, evaluation of the
effectiveness of certain employment and training programs and other purposes authorized by
law.

Failure to provide the required information may subject you to civil or criminal penalties, or
both, under the Tax Law.

This information is maintained by the Director of Records Management and Data Entry,
NYS Tax Department, W A Harriman Campus, Albany NY 12227; telephone 1 800 225-
5829. From areas outside the United States and outside Canada, call (518) 485-6800.

Need Help?
Internet access: www.nystax.gov
(for information, forms, and publications)
— 5 Fax-on-demand forms: 1800 748-3676

8.

E Telephone assistance is available from
8:00 A.M. to 5:00 P.M. (eastern time),
Monday through Friday.
To order forms and publications:

1800 698-2931
1800 462-8100
From areas outside the U.S. and outside Canada: (518) 485-6800

Hearing and speech impaired (telecommunications device for the

deaf (TDD) callers only): 1800 634-2110

é\ Persons with disabilities: In compliance with the Americans with
Disabilities Act, we will ensure that our lobbies, offices, meeting rooms,
and other facilities are accessible to persons with disabilities. If you have
questions about special accommodations for persons with disabilities,
please call 1 800 972-1233.
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STANDARD CLAUSES FOR NYS CONTRACTS

The parties to the attached contract, license, lease,
amendment or other agreement of any kind (hereinafter,
"the contract™ or "this contract") agree to be bound by the
following clauses which are hereby made a part of the
contract (the word "Contractor” herein refers to any party
other than the State, whether a contractor, licenser,
licensee, lessor, lessee or any other party):

1. EXECUTORY CLAUSE. In accordance with Section
41 of the State Finance Law, the State shall have no
liability under this contract to the Contractor or to anyone
else beyond funds appropriated and available for this
contract.

2. NON-ASSIGNMENT CLAUSE. In accordance with
Section 138 of the State Finance Law, this contract may
not be assigned by the Contractor or its right, title or
interest therein assigned, transferred, conveyed, sublet or
otherwise disposed of without the State’s previous written
consent, and attempts to do so are null and void.
Notwithstanding the foregoing, such prior written consent
of an assignment of a contract let pursuant to Article XI of
the State Finance Law may be waived at the discretion of
the contracting agency and with the concurrence of the
State Comptroller where the original contract was subject
to the State Comptroller’s approval, where the assignment
is due to a reorganization, merger or consolidation of the
Contractor’s business entity or enterprise. The State retains
its right to approve an assignment and to require that any
Contractor demonstrate its responsibility to do business
with the State. The Contractor may, however, assign its
right to receive payments without the State’s prior written
consent unless this contract concerns Certificates of
Participation pursuant to Article 5-A of the State Finance
Law.

3. COMPTROLLER'S APPROVAL. In accordance
with Section 112 of the State Finance Law (or, if this
contract is with the State University or City University of
New York, Section 355 or Section 6218 of the Education
Law), if this contract exceeds $50,000 (or the minimum
thresholds agreed to by the Office of the State Comptroller
for certain S.U.N.Y. and C.U.N.Y. contracts), or if this is
an amendment for any amount to a contract which, as so
amended, exceeds said statutory amount, or if, by this
contract, the State agrees to give something other than
money when the value or reasonably estimated value of
such consideration exceeds $10,000, it shall not be valid,
effective or binding upon the State until it has been
approved by the State Comptroller and filed in his office.
Comptroller's approval of contracts let by the Office of
General Services is required when such contracts exceed
$85,000 (State Finance Law Section 163.6.a).

4. WORKERS' COMPENSATION BENEFITS. In
accordance with Section 142 of the State Finance Law, this
contract shall be void and of no force and effect unless the
Contractor shall provide and maintain coverage during the
life of this contract for the benefit of such employees as are
required to be covered by the provisions of the Workers'
Compensation Law.

5. NON-DISCRIMINATION REQUIREMENTS. To
the extent required by Article 15 of the Executive Law
(also known as the Human Rights Law) and all other State
and Federal statutory and constitutional non-discrimination
provisions, the Contractor will not discriminate against any
employee or applicant for employment because of race,
creed, color, sex, national origin, sexual orientation, age,
disability, genetic predisposition or carrier status, or
marital status. Furthermore, in accordance with Section
220-e of the Labor Law, if this is a contract for the
construction, alteration or repair of any public building or
public work or for the manufacture, sale or distribution of
materials, equipment or supplies, and to the extent that this
contract shall be performed within the State of New York,
Contractor agrees that neither it nor its subcontractors
shall, by reason of race, creed, color, disability, sex, or
national origin: (a) discriminate in hiring against any New
York State citizen who is qualified and available to
perform the work; or (b) discriminate against or intimidate
any employee hired for the performance of work under this
contract. If this is a building service contract as defined in
Section 230 of the Labor Law, then, in accordance with
Section 239 thereof, Contractor agrees that neither it nor its
subcontractors shall by reason of race, creed, color,
national origin, age, sex or disability: (a) discriminate in
hiring against any New York State citizen who is qualified
and available to perform the work; or (b) discriminate
against or intimidate any employee hired for the
performance of work under this contract. Contractor is
subject to fines of $50.00 per person per day for any
violation of Section 220-e or Section 239 as well as
possible termination of this contract and forfeiture of all
moneys due hereunder for a second or subsequent
violation.

6. WAGE AND HOURS PROVISIONS. If this is a
public work contract covered by Article 8 of the Labor
Law or a building service contract covered by Article 9
thereof, neither Contractor's employees nor the employees
of its subcontractors may be required or permitted to work
more than the number of hours or days stated in said
statutes, except as otherwise provided in the Labor Law
and as set forth in prevailing wage and supplement
schedules issued by the State Labor Department.
Furthermore, Contractor and its subcontractors must pay at
least the prevailing wage rate and pay or provide the
prevailing supplements, including the premium rates for
overtime pay, as determined by the State Labor
Department in accordance with the Labor Law.
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Additionally, effective April 28, 2008, if this is a public
work contract covered by Article 8 of the Labor Law, the
Contractor understands and agrees that the filing of
payrolls in a manner consistent with Subdivision 3-a of
Section 220 of the Labor Law shall be a condition
precedent to payment by the State of any State approved
sums due and owing for work done upon the project.

7. NON-COLLUSIVE BIDDING CERTIFICATION.
In accordance with Section 139-d of the State Finance
Law, if this contract was awarded based upon the
submission of bids, Contractor affirms, under penalty of
perjury, that its bid was arrived at independently and
without collusion aimed at restricting competition.
Contractor further affirms that, at the time Contractor
submitted its bid, an authorized and responsible person
executed and delivered to the State a non-collusive bidding
certification on Contractor's behalf.

8. INTERNATIONAL BOYCOTT PROHIBITION. In
accordance with Section 220-f of the Labor Law and
Section 139-h of the State Finance Law, if this contract
exceeds $5,000, the Contractor agrees, as a material
condition of the contract, that neither the Contractor nor
any substantially owned or affiliated person, firm,
partnership or corporation has participated, is participating,
or shall participate in an international boycott in violation
of the federal Export Administration Act of 1979 (50 USC
App. Sections 2401 et seq.) or regulations thereunder. If
such Contractor, or any of the aforesaid affiliates of
Contractor, is convicted or is otherwise found to have
violated said laws or regulations upon the final
determination of the United States Commerce Department
or any other appropriate agency of the United States
subsequent to the contract's execution, such contract,
amendment or modification thereto shall be rendered
forfeit and void. The Contractor shall so notify the State
Comptroller within five (5) business days of such
conviction, determination or disposition of appeal
(2NYCRR 105.4).

9. SET-OFF RIGHTS. The State shall have all of its
common law, equitable and statutory rights of set-off.
These rights shall include, but not be limited to, the State's
option to withhold for the purposes of set-off any moneys
due to the Contractor under this contract up to any amounts
due and owing to the State with regard to this contract, any
other contract with any State department or agency,
including any contract for a term commencing prior to the
term of this contract, plus any amounts due and owing to
the State for any other reason including, without limitation,
tax delinquencies, fee delinquencies or monetary penalties
relative thereto. The State shall exercise its set-off rights in
accordance with normal State practices including, in cases
of set-off pursuant to an audit, the finalization of such audit
by the State agency, its representatives, or the State
Comptroller.

10. RECORDS. The Contractor shall establish and
maintain complete and accurate books, records,
documents, accounts and other evidence directly pertinent
to performance under this contract (hereinafter,
collectively, "the Records"). The Records must be kept for
the balance of the calendar year in which they were made
and for six (6) additional years thereafter. The State
Comptroller, the Attorney General and any other person or
entity authorized to conduct an examination, as well as the
agency or agencies involved in this contract, shall have
access to the Records during normal business hours at an
office of the Contractor within the State of New York or, if
no such office is available, at a mutually agreeable and
reasonable venue within the State, for the term specified
above for the purposes of inspection, auditing and copying.
The State shall take reasonable steps to protect from public
disclosure any of the Records which are exempt from
disclosure under Section 87 of the Public Officers Law (the
"Statute™) provided that: (i) the Contractor shall timely
inform an appropriate State official, in writing, that said
records should not be disclosed; and (ii) said records shall
be sufficiently identified; and (iii) designation of said
records as exempt under the Statute is reasonable. Nothing
contained herein shall diminish, or in any way adversely
affect, the State's right to discovery in any pending or
future litigation.

11. IDENTIFYING INFORMATION AND PRIVACY
NOTIFICATION.

(@) FEDERAL EMPLOYER IDENTIFICATION
NUMBER and/or FEDERAL SOCIAL SECURITY
NUMBER. All invoices or New York State standard
vouchers submitted for payment for the sale of goods or
services or the lease of real or personal property to a New
York State agency must include the payee's identification
number, i.e., the seller's or lessor's identification number.
The number is either the payee's Federal employer
identification number or Federal social security number, or
both such numbers when the payee has both such numbers.
Failure to include this number or numbers may delay
payment. Where the payee does not have such number or
numbers, the payee, on its invoice or New York State
standard voucher, must give the reason or reasons why the
payee does not have such number or numbers.

(b) PRIVACY NOTIFICATION. (1) The authority to
request the above personal information from a seller of
goods or services or a lessor of real or personal property,
and the authority to maintain such information, is found in
Section 5 of the State Tax Law. Disclosure of this
information by the seller or lessor to the State is
mandatory. The principal purpose for which the
information is collected is to enable the State to identify
individuals, businesses and others who have been
delinquent in filing tax returns or may have understated
their tax liabilities and to generally identify persons
affected by the taxes administered by the Commissioner of
Taxation and Finance. The information will be used for
tax administration purposes and for any other purpose
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authorized by law. (2) The personal information is
requested by the purchasing unit of the agency contracting
to purchase the goods or services or lease the real or
personal property covered by this contract or lease. The
information is maintained in New York State's Central
Accounting System by the Director of Accounting
Operations, Office of the State Comptroller, 110 State
Street, Albany, New York 12236.

12. EQUAL EMPLOYMENT OPPORTUNITIES FOR
MINORITIES AND WOMEN. In accordance with
Section 312 of the Executive Law and 5 NYCRR 143, if
this contract is: (i) a written agreement or purchase order
instrument, providing for a total expenditure in excess of
$25,000.00, whereby a contracting agency is committed to
expend or does expend funds in return for labor, services,
supplies, equipment, materials or any combination of the
foregoing, to be performed for, or rendered or furnished to
the contracting agency; or (ii) a written agreement in
excess of $100,000.00 whereby a contracting agency is
committed to expend or does expend funds for the
acquisition, construction, demolition, replacement, major
repair or renovation of real property and improvements
thereon; or (iii) a written agreement in excess of
$100,000.00 whereby the owner of a State assisted housing
project is committed to expend or does expend funds for
the acquisition, construction, demolition, replacement,
major repair or renovation of real property and
improvements thereon for such project, then the following
shall apply and by signing this agreement the Contractor
certifies and affirms that it is Contractor’s equal
employment opportunity policy that:

(@) The Contractor will not discriminate against employees
or applicants for employment because of race, creed, color,
national origin, sex, age, disability or marital status, shall
make and document its conscientious and active efforts to
employ and utilize minority group members and women in
its work force on State contracts and will undertake or
continue existing programs of affirmative action to ensure
that minority group members and women are afforded
equal employment opportunities without discrimination.
Affirmative action shall mean recruitment, employment,
job assignment, promotion, upgradings, demotion, transfer,
layoff, or termination and rates of pay or other forms of
compensation;

(b) at the request of the contracting agency, the Contractor
shall request each employment agency, labor union, or
authorized representative of workers with which it has a
collective bargaining or other agreement or understanding,
to furnish a written statement that such employment
agency, labor union or representative will not discriminate
on the basis of race, creed, color, national origin, sex, age,
disability or marital status and that such union or
representative  will affirmatively cooperate in the
implementation of the Contractor's obligations herein; and

(c) the Contractor shall state, in all solicitations or
advertisements for employees, that, in the performance of
the State contract, all qualified applicants will be afforded
equal employment opportunities without discrimination
because of race, creed, color, national origin, sex, age,
disability or marital status.

Contractor will include the provisions of "a", "b", and "c"
above, in every subcontract over $25,000.00 for the
construction, demolition, replacement, major repair,
renovation, planning or design of real property and
improvements thereon (the "Work™) except where the
Work is for the beneficial use of the Contractor. Section
312 does not apply to: (i) work, goods or services
unrelated to this contract; or (ii) employment outside New
York State. The State shall consider compliance by a
contractor or subcontractor with the requirements of any
federal law concerning equal employment opportunity
which effectuates the purpose of this section. The
contracting agency shall determine whether the imposition
of the requirements of the provisions hereof duplicate or
conflict with any such federal law and if such duplication
or conflict exists, the contracting agency shall waive the
applicability of Section 312 to the extent of such
duplication or conflict. Contractor will comply with all
duly promulgated and lawful rules and regulations of the
Department of Economic Development’s Division of
Minority and Women's Business Development pertaining
hereto.

13. CONFLICTING TERMS. In the event of a conflict
between the terms of the contract (including any and all
attachments thereto and amendments thereof) and the terms
of this Appendix A, the terms of this Appendix A shall
control.

14. GOVERNING LAW. This contract shall be governed
by the laws of the State of New York except where the
Federal supremacy clause requires otherwise.

15. LATE PAYMENT. Timeliness of payment and any
interest to be paid to Contractor for late payment shall be
governed by Article 11-A of the State Finance Law to the
extent required by law.

16. NO ARBITRATION. Disputes involving this
contract, including the breach or alleged breach thereof,
may not be submitted to binding arbitration (except where
statutorily authorized), but must, instead, be heard in a
court of competent jurisdiction of the State of New York.

17. SERVICE OF PROCESS. In addition to the methods
of service allowed by the State Civil Practice Law & Rules
("CPLR"), Contractor hereby consents to service of
process upon it by registered or certified mail, return
receipt requested. Service hereunder shall be complete
upon Contractor's actual receipt of process or upon the
State's receipt of the return thereof by the United States
Postal Service as refused or undeliverable. Contractor
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must promptly notify the State, in writing, of each and
every change of address to which service of process can be
made. Service by the State to the last known address shall
be sufficient. Contractor will have thirty (30) calendar
days after service hereunder is complete in which to
respond.

18. PROHIBITION ON PURCHASE OF TROPICAL
HARDWOODS. The Contractor certifies and warrants
that all wood products to be used under this contract award
will be in accordance with, but not limited to, the specifica-
tions and provisions of Section 165 of the State Finance
Law, (Use of Tropical Hardwoods) which prohibits
purchase and use of tropical hardwoods, unless specifically
exempted, by the State or any governmental agency or
political subdivision or public benefit corporation.
Qualification for an exemption under this law will be the
responsibility of the contractor to establish to meet with the
approval of the State.

In addition, when any portion of this contract involving the
use of woods, whether supply or installation, is to be
performed by any subcontractor, the prime Contractor will
indicate and certify in the submitted bid proposal that the
subcontractor has been informed and is in compliance with
specifications and provisions regarding use of tropical
hardwoods as detailed in 8165 State Finance Law. Any
such use must meet with the approval of the State;
otherwise, the bid may not be considered responsive.
Under bidder certifications, proof of qualification for
exemption will be the responsibility of the Contractor to
meet with the approval of the State.

19. MACBRIDE FAIR EMPLOYMENT
PRINCIPLES.

In accordance with the MacBride Fair Employment
Principles (Chapter 807 of the Laws of 1992), the
Contractor hereby stipulates that the Contractor either (a)
has no business operations in Northern Ireland, or (b) shall
take lawful steps in good faith to conduct any business
operations in Northern Ireland in accordance with the
MacBride Fair Employment Principles (as described in
Section 165 of the New York State Finance Law), and shall
permit independent monitoring of compliance with such
principles.

20. OMNIBUS PROCUREMENT ACT OF 1992. It is
the policy of New York State to maximize opportunities
for the participation of New York State business
enterprises, including minority and women-owned business
enterprises as bidders, subcontractors and suppliers on its
procurement contracts.

Information on the availability of New York State
subcontractors and suppliers is available from:

NYS Department of Economic Development
Division for Small Business
30 South Pearl St -- 7" Floor

Albany, New York 12245
Telephone: 518-292-5220
Fax: 518-292-5884
http://mww.empire.state.ny.us

A directory of certified minority and women-owned
business enterprises is available from:

NYS Department of Economic Development
Division of Minority and Women's Business
Development

30 South Pearl St -- 2nd Floor

Albany, New York 12245

Telephone: 518-292-5250

Fax: 518-292-5803
http://www.empire.state.ny.us

The Omnibus Procurement Act of 1992 requires that by
signing this bid proposal or contract, as applicable,
Contractors certify that whenever the total bid amount is
greater than $1 million:

(@) The Contractor has made reasonable efforts to
encourage the participation of New York State Business
Enterprises as suppliers and subcontractors, including
certified minority and women-owned business enterprises,
on this project, and has retained the documentation of these
efforts to be provided upon request to the State;

(b) The Contractor has complied with the Federal Equal
Opportunity Act of 1972 (P.L. 92-261), as amended;

(c) The Contractor agrees to make reasonable efforts to
provide notification to New York State residents of
employment opportunities on this project through listing
any such positions with the Job Service Division of the
New York State Department of Labor, or providing such
notification in such manner as is consistent with existing
collective bargaining contracts or agreements.  The
Contractor agrees to document these efforts and to provide
said documentation to the State upon request; and

(d) The Contractor acknowledges notice that the State may
seek to obtain offset credits from foreign countries as a
result of this contract and agrees to cooperate with the
State in these efforts.

21. RECIPROCITY AND SANCTIONS
PROVISIONS. Bidders are hereby notified that if their
principal place of business is located in a country, nation,
province, state or political subdivision that penalizes New
York State vendors, and if the goods or services they offer
will be substantially produced or performed outside New
York State, the Omnibus Procurement Act 1994 and 2000
amendments (Chapter 684 and Chapter 383, respectively)
require that they be denied contracts which they would
otherwise obtain. NOTE: As of May 15, 2002, the list of
discriminatory jurisdictions subject to this provision
includes the states of South Carolina, Alaska, West
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Virginia, Wyoming, Louisiana and Hawaii. Contact NYS
Department of Economic Development for a current list of
jurisdictions subject to this provision.

22. COMPLIANCE WITH NEW YORK STATE
INFORMATION SECURITY BREACH AND
NOTIFICATION ACT. Contractor shall comply with
the provisions of the New York State Information Security
Breach and Notification Act (General Business Law
Section 899-aa; State Technology Law Section 208).

23. COMPLIANCE WITH CONSULTANT
DISCLOSURE LAW. If this is a contract for consulting
services, defined for purposes of this requirement to
include analysis, evaluation, research, training, data
processing, computer programming, engineering,
environmental, health, and mental health services,
accounting, auditing, paralegal, legal or similar services,
then, in accordance with Section 163 (4-g) of the State
Finance Law (as amended by Chapter 10 of the Laws of
2006), the Contractor shall timely, accurately and properly
comply with the requirement to submit an annual
employment report for the contract to the agency that
awarded the contract, the Department of Civil Service and
the State Comptroller.

24. PROCUREMENT LOBBYING. To the extent this
agreement is a "procurement contract” as defined by

State Finance Law Sections 139-j and 139-k, by signing
this agreement the contractor certifies and affirms that all
disclosures made in accordance with State Finance Law
Sections 139-j and 139-k are complete, true and accurate.
In the event such certification is found to be intentionally
false or intentionally incomplete, the State may terminate
the agreement by providing written notification to the
Contractor in accordance with the terms of the agreement.

25. CERTIFICATION OF REGISTRATION TO
COLLECT SALES AND COMPENSATING USE TAX
BY CERTAIN STATE CONTRACTORS,
AFFILIATES AND SUBCONTRACTORS.

To the extent this agreement is a contract as defined by
Tax Law Section 5-a, if the contractor fails to make the
certification required by Tax Law Section 5-a or if during
the term of the contract, the Department of Taxation and
Finance or the covered agency, as defined by Tax Law 5-3,
discovers that the certification, made under penalty of
perjury, is false, then such failure to file or false
certification shall be a material breach of this contract and
this contract may be terminated, by providing written
notification to the Contractor in accordance with the terms
of the agreement, if the covered agency determines that
such action is in the best interest of the State.
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GENERAL

1. APPLICABILITY The terms and conditions set forth in this
Appendix B are expressly incorporated in and applicable to the
resulting procurement contracts let by the Office of General Services
Procurement Services Group, or let by any other Authorized User
where incorporated by reference in its Bid Documents. Captions are
intended as descriptive and are not intended to limit or otherwise
restrict the terms and conditions set forth herein.

2. GOVERNING LAW This procurement, the resulting contract
and any purchase orders issued hereunder shall be governed by the
laws of the State of New York except where the Federal supremacy
clause requires otherwise, and actions or proceedings arising from the
contract shall be heard in a court of competent jurisdiction in the State
of New York.

3. ETHICS COMPLIANCE All Bidders/Contractors and their
employees must comply with the requirements of Sections 73 and 74
of the Public Officers Law, other State codes, rules, regulations and
executive orders establishing ethical standards for the conduct of
business with New York State. In signing the Bid, Bidder certifies full
compliance with those provisions for any present or future dealings,
transactions, sales, contracts, services, offers, relationships, etc.,
involving New York State and/or its employees. Failure to comply
with those provisions may result in disqualification from the Bidding
process, termination of contract, and/or other civil or criminal
proceedings as required by law.

4. CONFLICT OF TERMS Unless otherwise set forth in the
procurement or contract documents, conflicts among documents shall
be resolved in the following order of precedence:
a. Appendix A (Standard Clauses for NYS Contracts)
b. Mini-Bid Project Definition if applicable and in accordance
with the terms and conditions of the Back-Drop Contract.
c. Contract and other writing(s) setting forth the final
agreements, clarifications and terms between the Bid Documents and
Contractor’s Bid. In the latter circumstance, clarifications must
specifically note in writing what was offered by the Contractor and
what was accepted by the State. If not, such clarifications shall be
considered last in the order of precedence under this paragraph.
d. Bid Documents (Other than Appendix A).

i.  Bid Specifications prepared by the Authorized User.

ii. Appendix B (General Specifications).

iii. Incorporated Contract Appendices, if any, following the
order of precedence as stated for Contract above.
e. Contractor’s Bid or Mini-Bid Proposal.
f.  Unincorporated Appendices (if any).

5. DEFINITIONS Terms used in this Appendix B shall have the
following meanings:

AFFILIATE Any individual or other legal entity, (including but
not limited to sole proprietor, partnership, limited liability
company, firm or corporation) that effectively controls another
company in which (a) the Bidder owns more than 50% of the
ownership; or (b) any individual or other legal entity which owns
more than 50% of the ownership of the Bidder. In addition, if a
Bidder owns less than 50% of the ownership of another legal
entity, but directs or has the right to direct such entity’s daily
operations, that entity will be an Affiliate.
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AGENCY OR AGENCIES The State of New York, acting by
or through one or more departments, boards, commissions,
offices or institutions of the State of New York.

ATTORNEY GENERAL Attorney General of the State of New
York.

AUTHORIZED USER(S) Agencies, or any other entity authorized
by the laws of the State of New York to participate in NYS centralized
contracts (including but not limited to political subdivisions, public
authorities, public benefit corporations and certain other entities set
forth in law), or the State o