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NEW YORK STATE PROCUREMENT
CORNING TOWER- 38" Floor

EMPIRE STATE PLAZA
ALBANY, NEW YORK 12242
PIGGYBACK AGREEMENT
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GROUP 79006 DISCOUNTED AIRFARE, WSCA PIGGYBACK CONTRACT PAGE 2
NUMBER PA-2624

GENERAL INFORMATION

BACKGROUND AND INTENT
In accordance with Article XI Section 163 of the New York State Finance Law, the Commissioner of General

Services (hereinafter "OGS", "State" or "Purchaser"), may authorize purchases required by New York State agencies or
other authorized purchasers by approving the use of a contract let by any department, agency or instrumentality of the
United States government and/or any department, agency, office, political subdivision or instrumentality of any state or
states. The OGS New York State Procurement (NY SPro), on behalf of the Commissioner, finds it necessary and
desirable to enter into a contract based on this Piggyback Agreement (also referred to herein as "New York State
Contract" or “Agreement”) with Southwest Airlines, PO Box 3661 1, HDQ-5MD, 2702 Love Field Drive, Dallas, TX
75235 (hereinafter "Vendor" or "Contractor") for airfare services under the terms and conditions established pursuant to
the State of Oregon’s Master Price Agreement no. (2624) (hereinafter "Master Price Agreement" or “MPA”) by State
agencies and other authorized purchasers. By completing and signing this document, Vendor indicates that it is willing
and able to enter into a contract and authorizes NYSPRO to process the contract and provide notification to all
authorized purchasers. The Master Price Agreement can be viewed at:

http://www.oregon.gov/DAS/EGS/ps/WSCA/DiscountAir/PA -2624.pdf

CONTRACT SCOPE

Vendor agrees to enter into a contract with the State of New York under the terms and conditions set forth in the
MPA for use by New York State agencies, political subdivisions and others authorized by law. All the terms,
conditions, covenants and representations contained herein and in the MPA and any amendments thereto, except as
modified by this document, are hereby incorporated by reference and deemed to be a part of this contract as if fully set
forth at length herein. The terms and conditions of this Agreement shall supersede any inconsistent terms and
conditions set forth in the MPA and amendments.

New York State uses this “Piggyback Agreement” in lieu of the WSCA “Participating Addendum.” All
references in the MPA to “Participating Addendum” shall be deemed to be a reference to this New York State
“Piggyback Agreement” hereinafter, “Agreement,” together with appendices, or subsequent versions of this agreement
that may issue in the future.

APPENDIX A
Appendix A, Standard Clauses For New York State Contracts, dated December 2012, attached hereto, is hereby
expressly made a part of this Bid Document as fully as if set forth at length herein. Please retain the Appendix A
document for future reference and do not return it to OGS.

APPENDIX B:

Appendix B, Office of General Services General Specifications, dated July 2006, attached hereto, is hereby
expressly made a part of this Bid Document as fully as if set forth at length herein and shall govern any situations not
covered by this Bid Document or Appendix A. Please retain the Appendix B document for future reference and do
not return it to OGS.

APPLICABLE LAW
This Agreement shall be governed by and construed in accordance with the laws of the State of New York. Any
_ claims or actions brought by Contractor against the State for monetary damages shall be brought in the New York State
Court of Claims. See "Governing Law" in Appendix A, Standard Clauses for New York State Contracts.

CONFLICT OF TERMS AND CONDITIONS:
Unless otherwise set forth in the procurement or contract documents, conflicts among documents shall be resolved in
the following order of precedence:
Appendix A (Standard Clauses For NYS Contracts)
This Piggyback Agreement
Appendix B (General Specifications)
Master Price Agreement (MPA) (see “ Background and Intent”)
Bidder’s Bid

oo o

(Continued)



GROUP 79006 DISCOUNTED AIRFARE, WSCA PIGGYBACK CONTRACT PAGE 3
NUMBER PA-2624

GENERAL INFORMATION (Cont’d)

SUMMARY OF POLICY AND PROHIBITIONS ON PROCUREMENT LOBBYING:

Pursuant to State Finance Law §§139-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.ny. gox;/aboutOgs/regulations/defaultAdvisoryCouncil.html

DISPUTE RESOLUTION POLICY:;

It is the policy of the Office of General Services’ New York State Procurement (NYSPro) to provide vendors
with an opportunity to administratively resolve disputes, complaints or inquiries related to NYSPro bid solicitations or
contract awards. NYSPro encourages vendors to seek resolution of disputes through consultation with NYSPro staff.
All such matters will be accorded impartial and timely consideration. Interested parties may also file formal written
disputes. A copy of NYSPro’s Dispute Resolution Procedures for Vendors may be obtained by contacting the person
shown on the front of this Invitation for Bids or through the OGS website (www.ogs.ny.goy).

CONTRACT PAYMENTS .

Contract payments cannot be processed by New York State agencies and other authorized users until the contract
products have been delivered and accepted. Invoices for such payment must contain sufficient data including, but not
limited to, New York State’s Contract Number, description of product, quantity, unit and price per unit as well as
federal identification number. See "Contract Billings" in Appendix B, OGS General Specifications.

CONTRACT BILLINGS AND PAYMENTS

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 518-486-1255. 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

(Continued)
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GENERAL INFORMATION (Cont’d)

receipt of a proper invoice. Such Authorized User and Contractor are strongly encouraged to establish electronic
payments. . v

See "Interest on Late Payments” in Appendix B, OGS General Specifications. The Federal Prompt Payment Law
(or any other law governing payment terms incorporated in the Master Contract) does not apply to the New York State
Contract regardless of customer. ‘

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 F ile, 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 Vendor
Self-Service application.

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

NEW YORK STATE VENDOR RESPONSIBILITY
The Office of General Services (OGS) New York State Procurement (NYSPro) will conduct the Vendor
Responsibility review, and the airline contractor may be required to submit Vendor Responsibility information if
requested by NYSPRO.

ENCOURAGING USE OF NEW YORK STATE BUSINESSES IN CONTRACT PERFORMANCE

New York State businesses have a substantial presence in State contracts and stron gly contribute to the economies of the
State and the nation. In recognition of their economic activity and leadership in doing business in New York State,
bidders/proposers for this contract for commodities, services or technology are strongly encouraged and expected to consider
New York State businesses in the fulfillment of the requirements of the contract. Such partnering may be as subcontractors,
Supplies, protégés or other supporting roles.

Bidders/proposers need to be award that all authorized users of this contract will be strongly encouraged, to the maximum
Extent practical and consistent with legal requirements, to use responsible and responsive New York State businesses in
Purchasing commodities that are of equal quality and functionality and in utilizing services and technology. Furthermore,
bidders/proposers are reminded that they must continue to utilize small, minority and women-owned businesses, consistent
with current State law.

Utilizing New York State businesses in State contracts will help create more private sector jobs, rebuild New York’s
Infrastructure, and maximize economic activity to the mutual benefit of the contractor and its New York State business
partners. New York State businesses will promote the contractor’s optimal performance under the contract, thereby fully
benefiting the public sector programs that are supported by associated procurements.

Public procurements can drive and improve the State’s economic engine through promotion of the use of New York
businesses by its contractors. The State, therefore, expects bidders/proposers to provide maximum assistance to New York

(Continued)
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GENERAL INFORMATION (Cont’d)

businesses in their use of the contract. The potential participation by all kinds of New York businesses will deliver great
value to the State and its taxpayers.

Bidders can demonstrate their commitment to the use of New York State businesses by responding to the question
below:

WILL NEW YORK STATE BUSINESSES BE USED IN THE PERFORMANCE OF THIS CONTRACT?

YES NO .

If YES, identify New York State businesses that will be used: (Attach identifying information)

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.

MERCURY-ADDED CONSUMER PRODUCTS:
" Offerers are advised that effective J anuary 1, 2005, Article 27, Title 21 of the Environmental Conservation Law
bans the sale or distribution free of charge of fever thermometers containing mercury except by prescription written by a
physician and bans the sale or distribution free of charge of elemental mercury other than for medical pre-encapsulated
- dental amalgam, research, or manufacturing purposes due to the hazardous waste concerns of mercury. The law further

states that effective July 12, 2005, manufacturers are required to label mercury-added consumer products that are sold or
offered for sale in New York State by a distributor or retailer. The label is intended to inform consumers of the presence
of mercury in such products and of the proper disposal or recycling of mercury-added consumer products. Offerers are
encouraged to contact the Department of Environmental Conservation, Bureau of Solid Waste, Reduction & Recycling
at (518) 402-8705 or the Bureau of Hazardous Waste Regulation at 1-800-462-6553 for questions relating to the law.
Offerers may also visit the Department's web site for additional information:
http://www.dec.ny.gov/chemical/8512.html.

(Continued)
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GENERAL INFORMATION (Cont’d)

IRAN DIVESTMENT ACT

As aresult of the Iran Divestment Act of 2012 (Act), Chapter 1 of the 2012 Laws of New York, a new provision
has been added to the State Finance Law (SFL), § 165-a, effective April 12, 2012. Under the Act, the Commissioner of
the Office of General Services (OGS) will be developing a list (prohibited entities list) of “persons” who are engaged in
“investment activities in Iran” (both are defined terms in the law). Pursuant to SFL § 165-a(3)(b), the initial list is
expected to be issued no later than 120 days after the Act’s effective date, at which time it will be posted on the OGS
website.

By entering into this Contract, Contractor (or any assignee) certifies that once the prohibited entities list is posted
on the OGS website, it will not utilize on such Contract any subcontractor that is identified on the prohibited entities list.
Additionally, Contractor agrees that after the list is posted on the OGS website, should it seek to renew or extend the
Contract, it will be required to certify at the time the Contract is renewed or extended that it is not included on the
prohibited entities list. Contractor also agrees that any proposed Assignee of the Contract will be required to certify that
it is not on the prohibited entities list before OGS may approve a request for Assignment of Contract
During the term of the Contract, should OGS receive information that a person is in violation of the above-referenced
certification, OGS will offer the person an opportunity to respond. If the person fails to demonstrate that it has ceased
its engagement in the investment which is in violation of the Act within 90 days after the determination of such
violation, then OGS shall take such action as may be appropriate including, but not limited to, imposing sanctions,
seeking compliance, recovering damages, or declaring the Contractor in default.

OGS reserves the right to reject any fequest for assignment for an entity that appears on the prohibited entities list prior
to the award of a contract, and to pursue a responsibility review with respect to any entity that is awarded a contract and
appears on the prohibited entities list after contract award.

. I3
CONTRACTOR REQUIREMENTS AND PROCEDURES FOR BUSINESS PARTICIPATION OPPORTUNITIES

FOR NEW YORK STATE CERTIFIED MINORITY AND WOMEN-OWNED BUSINESS ENTERPRISES AND
EQUAL EMPLOYMENT OPPORTUNITIES FOR MINORITY GROUP MEMBERS AND WOMEN
NEW YORK STATE LAW

Pursuant to New York State Executive Law Article 15-A, OGS recognizes its obligation under the law to
promote opportunities for maximum feasible participation of certified minority and women-owned business enterprises
and the employment of minority group members and women in the performance of OGS contracts.

In 2006, the State of New York commissioned a disparity study to evaluate whether minority and women-owned
business enterprises had a full and fair opportunity to participate in state contracting. The findings of the study were
published on April 29, 2010, under the title "The State of Minority and Women-Owned Business Enterprises: Evidence
from New York" (“Disparity Study”). The report found evidence of statistically significant disparities between the level
of participation of minority and women-owned business enterprises in state procurement contracting versus the number
of minority and women-owned business enterprises that were ready, willing and able to participate in state
procurements. As a result of these findings, the Disparity Study made recommendations concerning the implementation
and operation of the statewide certified minority and women-owned business enterprises program. The
recommendations from the Disparity Study culminated in the enactment and the implementation of New York State
Executive Law Article 15-A, which requires, among other things, that OGS establishes goals for maximum feasible
participation of New York State Certified minority and women—owned business enterprises (“MWBE”) and the
employment of minority groups members and women in the performance of New York State contracts.

EQUAL EMPLOYMENT OPPORTUNITY REQUIREMENTS

By submission of a bid or proposal in response to this solicitation, the Bidder/Contractor agrees with all of the
terms and conditions of Appendix A including Clause 12 - Equal Employment Opportunities for Minorities and
Women. The Contractor is required to ensure that it and any subcontractors awarded a subcontract over $25,000 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, shall undertake or continue
programs to ensure that minority group members and women are afforded equal employment opportunities without
discrimination because of race, creed, color, national origin, sex, age, disability or marital status. For these purposes,
equal opportunity shall apply in the areas of recruitment, employment, job assignment, promotion, upgrading, demotion,
transfer, layoff, termination, and rates of pay or other forms of compensation. This requirement does not apply to: (i)
work, goods, or services unrelated to the Contract; or (ii) employment outside New York State.

Bidder further agrees to submit with the bid a staffing plan on Form EEO 100 identifying the anticipated work
force to be utilized on the Contract and if awarded a Contract, will, upon request, submit to OGS, a workforce

(Continued)
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GENERAL INFORMATION (Cont’d)

utilization report identifying the workforce actually utilized on the Contract if known.
Further, pursuant to Article 15 of the Executive Law (the “Human Rights Law™), all other State and Federal
statutory and constitutional non-discrimination provisions, the Contractor and sub-contractors will not discriminate
~ against any employee or applicant for employment because of race, creed (religion), color, sex, national origin, sexual
orientation, military status, age, disability, predisposing genetic characteristic, marital status or domestic violence victim
status, and shall also follow the requirements of the Human Rights Law with regard to non-discrimination on the basis
of prior criminal conviction and prior arrest.

BUSINESS PARTICIPATION OPPORTUNITIES FOR MWBES
For purposes of this procurement, OGS has conducted a comprehensive search and has determined that the
contract does not offer any opportunities for participation by MWBEs.

Please Note: Failure to comply with the foregoing requirements may result in a finding of non-responsiveness, non-
responsibility and/or a breach of the Contract, leading to the withholding of funds, suspension or termination of the
Contract or such other actions or enforcement proceedings as allowed by the Contract.

ALL FORMS ARE AVAILABLE AT: http://www.ogs.ny.gov/MWBE/Forms.asp

CONTRACT PERIOD AND RENEWALS

The New York State Contract period shall be for the term as indicated on page 1 of this agreement.

Upon expiration of the Master Price Agreement, Contractor may submit any subsequent replacement contracts
entered into for the same or similar products with the same Issuing Entity to the Office of General Services,
Procurement Services Group in order to establish a new or renewed contract. In the event Contractor's Master Price
Agreement expires and no new contract is let by the original Issuing Entity, OGS reserves the right, upon written
agreement with Contractor, to renew the New York State Contract under the same terms and conditions for an additional
period of one year.

SHORT TERM EXTENSION
In the event a replacement contract has not been issued, any contract let and awarded hereunder by the State, may be
extended unilaterally by the State for an additional period of up to one month upon notice to the contractor with the
same terms and conditions as the original contract including, but not limited to, quantities (prorated for such one month
extension), prices, and delivery requirements. With the concurrence of the contractor, the extension may be for a period
of up to three months in lieu of one month. However, this extension terminates shouid a replacement contract be issued
in the interim.

PRICE CHANGE PROCEDURE (AFTER EXPIRATION OF MASTER PRICE AGREEMENT)

Should the Master Price Agreement expire and not be extended or renewed prior to the expiration of the New
York State Contract (including any renewals processed by New York State), updated price lists may be submitted for
acceptance providing the discount structure used as a basis for pricing which was in effect at the time of Master Price
Agreement expiration remains unaltered. This evidence must be supplied by the Contractor along with the updated
price lists.

New products will be considered for inclusion provided they are pertinent to the contract and are offered to the

State at the same discount, terms and conditions as the Master Price Agreement.

The price revisions, new lists or supplements to an original list shall be submitted to the Office of General
Services, NYSPro, to the attention of the Travel Coordinator shown on the front of this document for approval before
ordering agencies will be bound to any such revisions. Approvals of price revisions shall become effective upon the
date of issuance of a written notification to New York State contract users.

CANCELLATION FOR CONVENIENCE
The State of New York retains the right to cancel this contract, in whole or in part without reason provided that
the Contractor is given at least sixty (60) days notice of its intent to cancel. This provision should not be understood as

(Continued)
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waiving the State's right to terminate the contract for cause or stop work immediately for unsatisfactory work, but is
supplementary to that provision. Any such cancellation shall have no effect on existing Agency agreements, which are
subject to the same 60 day discretionary cancellation or cancellation for cause by the respective user Agencies.

CONTRACT MIGRATION
State Agencies or any other authorized user holding individual contracts with contractors under this centralized
contract shall be able to migrate to this contract award with the same contractor, effective on the contract begin date
(retroactively, if applicable). Migration by an agency or any other authorized user to the centralized contract shall not
operate to diminish, alter or extinguish any right that the agency or other authorized user otherwise had under the terms
and conditions of their original contract.

NON-STATE AGENCIES PARTICIPATION IN CENTRALIZED CONTRACTS
: New York State political subdivisions and others authorized by New York State law may participate in this
contract. These include, but are not limited to local governments, public authorities, public school and fire districts,
public and nonprofit libraries, and certain other nonpublic/nonprofit organizations. See "Participation in Centralized
Contracts" in Appendix B, OGS General Specifications.
Upon request, all eligible non-State agencies must furnish contractors with the proper tax exemption certificates
and documentation certifying eligibility to use State contracts. A list of categories of eligible entities is available on the
OGS web site (www.ogs.ny.us). Questions regarding an organization's eligibility to purchase from New York State
contracts may also be directed to NYSPRO Customer Services at 518-474-6717. m

EMERGENCY PURCHASING

In the event that a disaster or emergency is declared by Executive Order under Section 28 of Article 2-B of the
Executive Law, or that the Commissioner determines pursuant to his/her authority under Section 163(10)(b) of the State
Finance Law that an emergency exists requiring the prompt and immediate delivery of commodities or services, the
Commissioner reserves the right to obtain such commodities or services from any source, including but not limited to
this contract, as the Commissioner in his/her sole discretion determines will meet the needs of such emergency.
Contractor shall not be entitled to any claim of lost profits for commodities or services procured from other sources
pursuant to this paragraph.

DIESEL EMISSION REDUCTION ACT OF 2006 (NEW REQUIREMENT OF LAW):

On February 12, 2007 the Diesel Emissions Reduction Act took effect as law (the “Law”). Pursuant to new
§19-0323 of the N.Y. Environmental Conservation Law (“NYECL”) it is now a requirement that heavy duty diesel
vehicles in excess of 8,500 pounds use the best available retrofit technology (“BART”) and ultra low sulfur diesel fuel
(“ULSD”). The requirement of the Law applies to all vehicles owned, operated by or on behalf of, or leased by State
agencies and State or regional public authorities. They need to be operated exclusively on ULSD by February 12, 2007.
It also requires that such vehicles owned, operated by or on behalf of, or leased by State agencies and State or regional
public authorities with more than half of its governing body appointed by the Governor utilize BART.

As a contract vendor the Law may be applicable to vehicles used by contract vendors “on behalf of” State
agencies and public authorities. Thirty-three percent (33%) of affected vehicles must have BART by December 31,
2008, sixty-six percent (66%) by December 31, 2009 and one-hundred percent (100%) by December 31, 2010. The

- Law provides a list of exempted vehicles. Regulations currently being drafted will provide further guidance as to the -
effects of the Law on contract vendors using heavy duty diesel vehicles on behalf of the State. The Law also permits
waivers of ULSD and BART under limited circumstances at the discretion of the Commissioner of Environmental
Conservation. The Law will also require reporting from State agencies and from contract vendors in affected contracts.

Therefore, the bidder hereby certifies and warrants that all heavy duty vehicles, as defined in NYECL §19-0323,
to be used under this contract, will comply with the specifications and provisions of NYECL §19-0323, and any
regulations promulgated pursuant thereto, which requires the use of BART and ULSD, unless specifically waived by
NYSDEC. Qualification and application for a waiver under this Law will be the responsibility of the bidder.

OVERLAPPING CONTRACT ITEMS
Products available in the resulting contract may also be available from other New York State contracts. Contract
users will be advised to select the most cost effective procurement alternative that meets their program requirements and

to maintain a procurement record documenting the basis for this selection.

(Continued)
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GENERAL INFORMATION (Cont’d)

"OGS OR LESS" GUIDELINES APPLY TO THIS CONTRACT
Purchases of the products included in the Agreement and related Contract Award Notification are subject to the
"OGS or Less" provisions of Section 163.3.a.v., Article XI, of the New York State Finance Law. This means that State
agencies can purchase products from sources other than the contractor provided that such products are substantially
similar in form, function or utility to the products herein and are:

1. Lower in price
-and/or-
2. Available under terms which are more economically efficient to the State agency (e.g. delivery terms, warranty
terms, etc.).

Agencies are reminded that they must provide the State contractor an opportunity to match the non-contract
savings at least two business days prior to purchase. In addition, purchases made under "OGS or Less" flexibility must
meet all requirements of law including, but not limited to, advertising in the New York State Contract Reporter, prior
approval of the Comptroller's Office and competitive bidding of requirements exceeding the discretionary bid limit.
State agencies should refer to Procurement Council Guidelines section "OGS or Less Purchases" for complete
procedural and reporting requirements.
http://www.ogs.ny.us/procurecounc/pdfdoc/guidelines.pdf

Workers” Compensation Law (WCL) §57 & §220 requires the heads of all municipal and state entities to ensure
that businesses applying for permits, licenses or contracts document it has appropriate workers’ compensation and
disability benefits insurance coverage. These requirements apply to both original contracts and renewals, whether the
governmental agency is having the work done or is simply issuing the permit, license or contract. Failure to provide
proof of such coverage or a legal exemption will result in a rejection of your bid or renewal.

1. Proof of Compliance with Workers’ Compensation Coverage Requirements:
An ACORD form is NOT acceptable proof of workers’ compensation coverage. In order to provide proof of
compliance with the requirements of the Workers’ Compensation Law pertaining to workers’ compensation’
coverage, a contractor shall:
A)  Be legally exempt from obtaining Workers’ Compensation insurance coverage; or
B)  Obtain such coverage from an insurance carrier; or
C)  Bea Workers’ Compensation Board-approved self-insured employer or participate in an authorized self-

insurance plan.

A Contractor seeking to enter into a contract with the State of New York shall provide one of the following forms

to the Office of General Services at the time of bid submission or shortly after the opening of bids:

A)  Form CE-200, Certificate of Attestation for New York Entities With No Employees and Certain Out of
State Entities, That New York State Workers’ Compensation and/or Disability Benefits Insurance
Coverage is Not Required, which is available on the Workers’ Compensation Board’s website
(www.wecb.state.ny.us); (Reference applicable IFB/RFP and Group #s on the form.)

B)  Certificate of Workers’ Compensation Insurance:

1) Form C-105.2 (9/07) if coverage is provided by the contractor’s insurance carrier, contractor must
request its carrier to send this form to the New York State Office of General Services, or

2)  Form U-26.3 if coverage is provided by the State Insurance Fund, contractor must request that the
State Insurance Fund send this form to the New York State Office of General Services.

O Form SI-12, Certificate of Workers’ Compensation Self-Insurance available from the New York State
Workers” Compensation Board’s Self-Insurance Office.

D)  Form GSI-105.2, Certificate of Participation in Workers’ Compensation Group Self-Insurance available
from the contractor’s Group Self-Insurance Administrator.

2. Proof of Compliance with Disability Benefits Coverage Requirements:
In order to provide proof of compliance with the requirements of the Workers’ Compensation Law pertaining to
disability benefits, a contractor shall:
A)  Be legally exempt from obtaining disability benefits coverage; or
B)  Obtain such coverage from an insurance carrier; or
- C)  BeaBoard-approved self-insured employer.

(Continued)
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GENERAL INFORMATION (Cont’d)

A Contractor seeking to enter into a contract with the State of New York shall provide one of the following forms

to the Office of General Services at the time of bid submission or shortly after the opening of bids:

A)  Form CE-200, Certificate of Attestation for New York Entities With No Employees and Certain Out of
State Entities, That New York State Workers’ Compensation and/or Disability Benefits Insurance
Coverage is Not Required, which is available on the Workers’ Compensation Board’s website
(www.wcb.state.ny.us); (Reference applicable [FB/RFP and Group #s on the form.)

B)  Form DB-120.1, Certificate of Disability Benefits Insurance. Contractor must request its business
insurance carrier to send this form to the New York State Office of General Services; or

C)  Form DB-155, Certificate of Disability Benefits Self-Insurance. The Contractor must call the Board’s Self-
Insurance Office at 518-402-0247 to obtain this form.

ALL OF THE ABOVE REFERENCED FORMS, EXCEPT CE-200, SI-12 & DB-155 MUST NAME: The
Office of General Services, NYSPro, 38th floor, Corning Tower, Albany NY 12242 as the Entity Requesting Proof of
Coverage (Entity being listed as the Certificate Holder)

CONTRACTOR’S INSURANCE REQUIREMENTS

Upon tentative award, a Bidder shall be required to procure at its sole cost and expense all required insurance. The
Contractor shall procure at its sole cost and expense, and shall maintain in force at all times during the term of this Contract,
policies of insurance as herein below set forth, written by companies authorized by the New York State Department of
Financial Services to issue insurance in the State of New York (“Admitted Carriers”) with an A.M. Best Company rating of
“A-" Class “VII” or better. If during the term of the policy, a carrier’s rating falls below “A-" Class “VII”, the insurance must
be replaced no later than the renewal date of the policy with an insurer acceptable to the New York State Office of General
Services (“OGS”) and rated at least “A-" Class ”VII” in the most recently published A.M. Best Report.

The Contractor shall deliver to OGS evidence of such policies in a form acceptable to OGS. These policies must be written in
accordance with the requirements of the paragraphs below, as applicable. Acceptance and/or approval by OGS does not and
shall not be construed to relieve Contractor of any obligations, responsibilities or liabilities under the Contract

General Conditions '

A. Conditions Applicable to Insurance. All policies of insurance required by this Contract must meet the following
requirements:

1. Coverage Types and Policy Limits. The types of coverage and policy limits required from the Contractor are
specified in Paragraph B Insurance Requirements below. '

2. Policy Forms. Except as may be otherwise specifically provided herein or agreed to in writing by OGS, policies must
be written on an occurrence basis.

3. Certificates of Insurance/Notices. Contractor shall provide a Certificate or Certificates of Insurance, in a form
satisfactory to OGS, upon tentative award. Certificates shall reference the Contract Number. ALL OF THE
REFERENCED FORMS, EXCEPT CE-200, SI-12 & DB-155 MUST NAME: The Office of General Services,
New York State Procurement, 38th floor, Corning Tower, Albany NY 12242 as the Entity Requesting Proof of
Coverage (Entity being listed as the Certificate Holder). Certificates and other required forms shall be submitted to
the Office of General Services, New York State Procurement, Attention Statewide Travel Coordinator Corning
Tower- 38th Floor, Empire State Plaza, Albany, NY 12242.

Unless otherwise agreed, policies shall be written so as to include a provision that the policy will not be canceled,
materially changed, or not renewed without at least thirty (30) days prior written notice except for non-payment as
required by law to OGS. The Contractor shall not take any action, or omit to take any action that would suspend or
invalidate any of the required coverages during the period of time such coverages are required to be in effect. Not less
than thirty (30) days prior to the expiration date or renewal date, the Contractor shall supply OGS updated
replacement Certificates of Insurance, and amendatory endorsements.

(Continued)
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GENERAL INFORMATION (Cont’d)

A. Conditions Applicable to Insuranée (Cont’d)

3. Certificates of Insurance/Notices (Cont’d)

Certificates of Insurance shall:

a.
b.

c.
d

c.

Be in the form approved by OGS.

Disclose any deductible, self-insured retention, aggregate limit or any exclusion to the policy that materially changes
the coverage required by the contract. -

Specify the Additional Insured as required herein.

Refer to this Contract by number and any other attachments on the face of the certificate,

and

Be signed by an authorized representative of the insurance carrier or producer.

Only original documents (Certificates of Insurance and other attachments) will be accepted.

4.

Primary Coverage. All insurance policies shall provide that the required coverage shall apply on a primary and not
on an excess or contributing basis as to any other insurance that may be available to OGS or any Authorized User for
any claim arising from the Contractor’'s work under this Contract, or as a result of the Contractor’s activities. Any
other insurance maintained by OGS or any Authorized User shall be excess of and shall not contribute with the
Contractor’s insurance.

Policy Renewal/Expiration. At least thirty (30) days prior to the expiration of any polfcy required by this Contract,
evidence of renewal or replacement policies of insurance with terms no less favorable to OGS than the expiring
policies shall be delivered to OGS in the manner required for service of notice in Paragraph A.3. Certificates of
Insurance/Notices above. If, at any time during the term of this Contract, the coverage provisions and limits of the
policies required herein do not meet the provisions and limits set forth in the Contract or proof thereof is not provided
to OGS, the Contractor shall immediately cease work. The Contractor shall not resume work until authorized to do so
by OGS. Any delay, time lost, or additional cost incurred as a result of the Contractor not having insurance required
by the Contract or not providing proof of same in a form acceptable to OGS, shall not give rise to a delay claim or any
other claim against OGS. Should the Contractor fail to provide or maintain any insurance required by this Contract, or
proof thereof is not provided, OGS or Authorized Users may withhold further contract payments, treat such failure as
a breach or default of the contract.

Self-Insured Retention/Deductibles. Certificates of Insurance must indicate the applicable deductible/self insured
retention on each policy. Deductibles or self-insured retentions above $100,000 are subject to approval from OGS.
The Contractor shall be solely responsible for all claim expenses and loss payments within the deductible or self-
insured retention.

Subcontractors. Should the Contractor engage a Subcontractor, the Contractor shall require all Subcontractors, prior
to commencement of an agreement between Contractor and the Subcontractor, to secure and keep in force during the
term of this contract the insurance requirements of this document on the Subcontractor, as applicable. Required
insurance limits should be determined commensurate with the work of the Subcontractor. Proof thereof shall be
supplied to OGS.

(Continued)
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GENERAL INFORMATION (Cont’d)

A. Conditions Applicable to Insurance (Cont’d)

All insurance required by the Contract shall name The People of the State of New York, its officers, agents, and employees as
additional insured hereunder (General Liability Additional Insured Endorsement shall be on Insurance Service Office’s (ISO)
form number CG 20 26 11 85 or the equivalent). The additional insured requirement does not apply to Workers
Compensation, Disability or Professional Liability coverage.

B. Insurance Requirements: The Contractor, throughout the term of this Contract, or as otherwise required by this Contract,
shall obtain and maintain in full force and effect, the following insurance with limits not less than those described below
and as required by the terms of this Contract, or as required by law, whichever is greater (limits may be provided through a
combination of primary and umbrella/excess policies):

a) Commercial General Liability Insurance with a limit of not less than $1,000,000.00 each occurrence. Such liability
- shall be written on the ISO occurrence form CG 00 01 01 96, or a substitute form providing equivalent coverages and
shall cover liability arising from premises operations, independent contractors, products-completed operations, broad
form property damage, personal & advertising injury, cross liability coverage, liability assumed in a contract
(including the tort liability of another assumed in a contract) and explosion, collapse & underground coverage.

1. Is the contract pertains to construction and if such insurance contains an aggregate limit, it shall apply separately
on a per job basis. &
Policy shall include bodily injury, property damage and broad form contractual liability coverage.

2. General Aggregate $2,000,000
3. Products — Completed Operations Aggregate $1,000,000
4. Personal and Advertising Injury $1,000,000
5. Each Occurrence $1,000,000
6.

Aircraft Liability Insurance combined single limit not be less than $5,000,000, or the equivalent and
no less than $100,000 per seat for passenger liability ‘

Coverage shall include, but not be limited to, the following:

premises liability,

independent contractors,

blanket contractual liability, including tort liability of another assumed in a contract,

defense and/or indemnification obligations, including obligations assumed under this contract,

cross liability for additional insureds

products/completed operations for a term of no less than 3 years, commencing upon acceptance of the work, as
required by the contract

explosion, collapse, and underground hazards, and

contractor means and methods.

The following ISO forms must be endorsed to the policy:

a. CG 0001 0196 or an equivalent — Commercial General Liability Coverage Form

b. CG201011 85 or an equivalent — Additional Insured-Owner, Lessees or Contractors (Form B)

Limits may be provided through_a combination of primary and umbrella/excess liabilify policies. The CGL aggregate shall be
endorsed to apply on a per project basis for construction contracts.

(Continued)
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GENERAL INFORMATION (Cont’d)

B. Insurance Requirements: (Cont’d)

Policies shall name The People of the State of New York and the New York State Office of General Services as Additional
Insureds, and such coverage shall be extended to afford Additional Insured status to those entities during the
Products/Completed Operations term. :

The CGL policy, and any umbrella/excess policies used to meet the “ Each Occurrence” limits specified above, must be
endorsed to be primary with respects to the coverage afforded the Additional Insureds, and such polic(ies) shall be primary to,
and non-contributing with, any other insurance maintained by OGS. Any other insurance maintained by OGS shall be excess
of and shall not contribute with the Contractor’s or Subcontractor’s insurance, regardless of the “Other Insurance” clause
contained in either party’s policy of insurance.

b) Comprehensive Business Automobile Liability Insurance with a limit of not less than $2,000,000.00 each accident.
Such insurance shall cover liability arising out of any automobile including owned, leased, hired and non owned
automobiles.

Waiver of Subrogation. Contractor shall cause to be include in each of the above referenced policies insuring against loss,
damage or destruction by fire or other insured casualty a waiver of the insurer’s right of subrogation against OGS, or, if such
waiver is unobtainable (i) an express agreement that such policy shall not be invalidated if Contractor waives or has waived
before the casualty, the right of recovery against OGS or (ii) any other form of permission for the release of OGS. A Waiver of
Subrogation Endorsement shall be provided upon tentative award, and thereafter, within three (3)days of request.

THE MASTER PRICE AGREEMENT IS EXPRESSLY MODIFIED AS FOLLOWS:

*  The provisions in subsection 17 of the MPA addressing workers® compensation insurance are deleted and replaced
with the “WORKERS’ COMPENSATION INSURANCE AND DISABILITY BENEFITS REQUIREMENTS”
provisions contained in this Agreement.

*  Section 20.1 is deleted and shall not apply to this agreement. NYS indemnification provisions appear in Appendix
B, which is part of this Agreement.

*  Sections 20.2, 22.0, 22.1, 22.2 of the MPA (non-NYS specific provisions) are deleted and shall not apply to this
agreement.

* Section 27.0 of the MPA is clarified insofar as New York retains the right to enforce the terms of the MPA as part
: of the agreement between New York and Vendor.

Exhibit A, Section 2.4 “Preferred Carrier” is clarified in that this discount agreement will be supplemental to the New York
State Procurement (NY SPro) established Air Travel Services Award 21991, Group 79006 city. — pairs agreement and will not
displace or supersede those existing city-pairs. The WSCA program is an extension of New York State Procurement (N'YSPro)
‘current airline program not a replacement and will provide additional discounts to city-pairs not offered in the Air Travel
Services contract.

Exhibit B, Section 2 “Method of Payment” is clarified in that New York State Users are required to purchase airline tickets
with the New York State Corporate Citibank Visa Card (Travel Card) or New York State Corporate Citibank Non-Employee
Travel Account (NET) or the New York State Procurement Card. The contractor shall accept payment by credit card,
including the corporate credit card (whether issued by Citibank Visa or another contractor in a future award). State Agencies
must use the New York State Travel Card or Non-Employee Travel Account (NET) to purchase tickets, non-state entities are
allowed to use the NYS Procurement Card. The Citibank VISA cards (current contractor) begin with numbers “4275” or
“4046”. These numbers are unique to New York State. ‘

Exhibit D, Section 9 “Order of Precedence” is deleted. The Conflict of Terms and Conditions as stated in this agreement shall
control.

(Continued)
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VENDOR QUESTIONS

FAILURE TO ANSWER THE FOLLOWING QUESTIONS WILL DELAY THE EVALUATION OF YOUR OFFER.

e Person or persons to contact for
expediting New York State contract orders:
Name:
Title:
Telephone Number:
Toll Free Telephone Number:
Fax Number:
Toll Free Fax Number:;
E-Mail Address:

e Person or persons to contact in the event of an emergency
occurring after business hours or on weekend/holidays:

State Normal Business Hours (Specify M-F, Sat, Sun):
Name:

Title:

Telephone Number:

Fax Number:

Pager Number:

Cellular Telephone Number:

E-Mail Address:

(Continued)
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BIDDERS PLEASE ANSWER THE FOLLOWING QUESTIONS:

1. Is your company a Minority or Women-Owned Business
Enterprise, certified in accordance with Article 15A of the New
York State Executive Law as defined below?

2. Is your company listed in the Empire State Development
Directory of Certified Minority and Women Owned Businesses?

http://'www.empire.state.ny.us/Small_and_Growing_Businesses/mwbe.asp

NOTE: Contractors certified and listed in the Empire State
Development’s Directory of Certified Minority and Women-
Owned Business Enterprises* will be identified by OGS as
MBEs and/or WBEs in the OGS Contract Award Notification
upon award of the contract.

*For further information and or application please contact New York
State Department of Economic Development, Division of Minority
and Women-Owned Business Enterprise at 518-292-5250 (Albany)
or 212-803-2414 (New York City).

"Minority or Women-Owned Business Enterprise" shall mean a
business enterprise, including a sole proprietorship, partnership or
corporation that is:

(a) at least fifty-one percent owned and controlled by the
minority members and/or women;

(b) an enterprise in which such minority and/or women
ownership interest is real, substantial and continuing;

(c) an enterprise in which such minority and/or women
ownership has and exercises the authority to independently
control the day-to-day business decisions; and

(d) an enterprise independently owned, operated and
authorized to do business in New York State.

3. Is your company a New York Small Business Concern as
defined in accordance with Article 11 of the New York State
Finance Law?

"Small Business Concern" means a business which:
(a) isresident in New York State;
(b) is independently owned and operated;
(c) is not dominant in its field; and,
(d) employs one hundred or fewer persons.

4. Total number of people employed by your business in
New York State:

(Continued)
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5.

PLACE OF MANUFACTURE OF PRODUCT(S) BID:
(Indicate Yes or No for either A, B or C)

A. AlINYS Manufacture

B. All Manufactured outside NYS

C. Manufactured In NYS and Outside NYS
If yes to C above, Location (State) where more than
half the value is added to the product(s) bid:

BIDDER’S PRINCIPAL PLACE OF BUSINESS*;

*"Principal Place of Business" is the location of the primary
control, direction and management of the enterprise.

"NONDISCRIMINATION IN EMPLOYMENT IN
NORTHERN IRELAND:
MacBRIDE FAIR EMPLOYMENT PRINCIPLES"

In accordance with Section 165 of the State Finance Law, the
bidder, by submission of this bid, certifies that it or any
individual or legal entity in which the bidder holds a 10% or
greater ownership interest, or any individual or legal entity that
holds a 10% or greater ownership interest in the bidder, either:

(Answer Yes or No to one or both of the following, as
applicable),

A. have business operations in Northern Ireland:
If yes,

B. shall take lawful steps in good faith to conduct any business
operations in Northern Ireland in accordance with the
MacBride Fair Employment Principles relating to non-
discrimination in employment and freedom of workplace
opportunity regarding such operations in Northern Ireland,
and shall permit independent monitoring of compliance
with such Principles.

(Continued)
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8. BIDDER/OFFERER DISCLOSURE OF PRIOR NON-

RESPONSIBILITY DETERMINATIONS

Pursuant to Procurement Lobbying Law (SFL §139-j)

A. Has any Governmental Entity made a finding of non-
responsibility regarding the individual or entity seeking to
enter into the Procurement Contract in the previous four
years?

If yes, please answer the following question:

B. Was the basis for the finding of non-responsibility due to a
violation of State Finance Law §139-j?

C. [Ifyes, was the basis for the finding of non-responsibility
due to the intentional provision of false or incomplete
information to a governmental entity?

If yes, please provide details regarding the finding of non-
responsibility: ,
Governmental Entity:

Date of Finding of Non-responsibility:

Basis of Finding of Non-Responsibility:
(add additional pages if necessary)

D. Has any governmental agency terminated or withheld a
procurement contract with the above-named individual or
entity due to the intentional provision of false or incomplete
information?

If yes, please provide details:
Governmental Entity:

Date of Termination or Withholding of Contract:

Basis of Termination or Withholding:
(add additional pages if necessary)
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