State of New York Department of Taxation and Finane
Office of Budget and Management Analysis
Purchasing Unit
Building 9 Room 234
W A Harriman Campus
Albany, NY 12227

INVITATION FOR BIDS

IMPORTANT: SEE “NOTICE TO BIDDERS” CLAUSES HEREIN
BIDS MAY BE SENT TO THE ABOVE ADDRESS.
(Faxed / E-Mail Bid Submissions Are NOT Acceptable

TITLE : Group 50030 DTF-999.9(7/91)

# 9 SINGLE WINDOW ENVELOPE
BID DUE DATE: August 27, 2007

BID OPENING DATE : August 28, 2007 TIME: 2:00 pm est.

INVITATION FOR BIDS NUMBER: SPECIFICATION REFERENCE:
07-16 As Incorporated Herein
CONTRACT PERIOD: September 15, 2007 — September 12009

DESIGNATED CONTACTS:

Cathy Golden Procurement Administrator
Telephone No. (518) 457-0954

Frank Maier Purchasing Agent
Telephone No. (518)57-0954 Janice Piccone Assistant Director
E-mail address:bfs_contracts@tax.state.ny.us Telephone No.(518) 457-0954

The bid must be fully and properly executed by atharized personBy signing you certify your express authority tosign
on behalf of yourself, your company, or other entiy and full knowledge and acceptance of this INVITATON FOR
BIDS, Appendix A (Standard Clauses For New York Stee Contracts) and Appendix B (OGS General Specificans)
and that all information provided is complete, true and accurate. By signing appendix 3 bidder also fuifms that it
understands and agrees to comply with the Departnm of Taxation and Finance (“DTF”) procedures relative to
permissible contacts as required by State Financeaw §139-j (3) and §139-j (6) (b).Information may be accessed at:
http://www.nystax.gov/procurement

Name of Company Bidding: Bidder's Federal Tax Identification No.:

Street City State Zip County

Cash Discounts will not be considered in determinig low bid, but cash discounts of any size may bergidered in
awarding tie bids.

% Cash Discount for payment nvitbidays of delivery and/or receipt of voucher

% Cash Discount for payment mvBhidays of delivery and/or receipt of voucher

If you are not bidding, place an “x” in the box amdurn this page only.
O WE ARE UNABLE TO BID AT THIS TIME BECAUSE

Bidder's Signature: Printed or Typed Name:

Title: Date:

Phone : ( ) - ext ( ) Toll Free Phone : ( ) - ext ( )
Fax s ( ) - téx ) Toll Free Fax () - ext ( )

E-mail Address: Company Web Site:
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GENERAL INFORMATION

IMPORTANT NOTICE TO POTENTIAL BIDDERS: Receipt of these bid documents does not indicate that the DTRas
pre-determined your company's qualifications to reeive a contract award. Such determination will benade after the bid
opening and will be based on our evaluation of youbid submission compared to the specific requiremeas and qualifications
contained in these bid documents.

NOTICE TO BIDDERS:
Pursuant to the provisions of Article XI of theaf& Finance Law or the provisions of the Statetirdrand Public
Documents Law, bids will be received by the DTRhataddress shown on the front of this InvitationBids for furnishing
the listed item(s). When submitting a bid, you thus

1. Prepare your bid on this form using permaneént Write the name of your company on each pagbebid in the
block provided. Two original copies of the bie aequired.

2. If your bid differs from the specifications, indte such fact by making an "X" alongside the amtdnid for the item in
the price column. Explain such deviation(s) orlijigation(s); if necessary, attach a separate tshBee “Extraneous Terms”
in Appendix B, OGS General Specifications.

3. Mail the bid promptly to the address locatethattop of the preceding page in order for it tadeeived before the time
of the bid opening. Late bids may be rejectednattbid submissions are not acceptable and wittdresidered non-
responsive.

4, For mail submissions, statBID ENCLOSED" and record théFB Number andBid Opening Date andTime on the
envelope containing the sealed bid. Failure toglete all information on the bid envelope may neitate the premature
opening of the bid which may compromise its confitidity. An improperly submitted bid resulting @aLATE BID may not
be considered.

New York State Department of Taxation and Finance
Office of Budget and Management Analysis
Purchasing Unit
Attn: Frank Maier
Building 9 Room 234
W A Harriman Campus
Albany, NY 12227

Please note, if you are using a delivery servioe bid response should be addressed to the Depridroampus address,
but the delivery service should be instructed tovdethe bid documents to the following address:

90 Cohoes Avenue
Green Island, New York 12183

SCHEDULE OF EVENTS for DTF 999.9 # 9 Single Whiténdow Envelope Bid

August 6 Bid issued- posted on DTF intranet and Dif€rnet sites

August 6 Notify venders on bidders list to letrthknow the IFB has been posted on the web site
August 14 Question and Answer ends

August 15 Post answers on DTF web site

August 27 Bids Due

August 28 Bid opening

September 14 Tentative Award Date
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GENERAL INFORMATION (continued)

NON-COLLUSIVE BIDDING CERTIFICATION:

(Reference: State Finance Law Section 139-d a#gpendix A, Clause 7)

By submission of this bid, each bidder and eachgesigning on behalf of any bidder certifies, anthe case of a
joint bid each party thereto certifies as to itsawvganization, under penalty of perjury, thathtte best of its knowledge and
belief:

(1) The prices in this bid have been arrived dependently without collusion, consultation, commation, or
agreement, for the purpose of restricting commatjtas to any matter relating to such prices with @her bidder or with any
competitor;

(2) Unless otherwise required by law, the pricégcty have been quoted in this bid have not beemwkgly disclosed
by the bidder and will not knowingly be disclosedtbe bidder prior to opening, directly or indidgcto any other bidder or to
any competitor; and

(3) No attempt has been made or will be made bytlider to induce any other person, partnershgpguoration to
submit or not submit a bid for the purpose of ietirg competition.

APPENDIX A:
Appendix A, Standard Clauses For New York Statat@ets, dated June 2006 attached hereto, ishesglessly
made a part of this Bid Document as fully as iffeeth at length hereinPlease retain this document for future reference.

APPENDIX B:
Appendix B, Office of General Services Generalc#pmtions (Commodities and Non-Technology Sers)ceated
July 2006, attached hereto, is hereby expresslyeraguhrt of this Bid Document as fully as if settat length herein and
shall govern any situations not covered by this Batument or Appendix APlease retain this document for future
reference.

CONFLICT OF TERMS AND CONDITIONS:
Conflicts between documents shall be resoinebe following order of precedence:

a. Appendix A
b. This Invitation For Bids
c. Appendix B
d. Bidder's Bid

PRICE:

Price shall include all customs duties and chaagesbe net, F.O.B. destination including unloadinglock at Dept. of
Taxation and Finance, Warehouse, 90 Cohoes Avesr@stand, NY 12183.

OVERRUNS AND UNDERRUNS:
Orders over 50,000 envelopes shall not exceg®+
The agency, at its option, may either accept jectedditional quantities beyond the allowablerowve.
If overruns beyond the allowable percentages ecefged, they will be at a negotiated reductioprioe.

METHOD OF AWARD:
Award shall be made by Grand Total Bid to thedstwresponsive and responsible bidder.
Only bids offering recycled paper in compliancehvtie recycled content and recycled certificatiequirements specified
herein will be considered. Proposals must meetpatifications contained in the IFB.
To be considered for award, Alitems offered must be recycled in accordance thighrequirements specified herein.
Guaranteed delivery may be taken into consideratioen making an award.

QUALIFICATION OF BIDDER: BIDS WILL BE CONSIDERED O NLY FROM BONAFIDE PRINTING COMPANIES
POSSESSING PRINTING EQUIPMENT CAPABLE OF PRODUCING THE PRINTING REQUIREMENTS DESCRIBED
IN THIS INVITATION FOR BIDS.
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GENERAL INFORMATION (Cont'd)

RECYCLED CONTENT:
The minimum content standard for post consumeernat based on fiber weight is 10% for coated psjped 30% for
uncoated papers.

RECYCLED CERTIFICATION:

Any one of the following will be acceptable: gogeéaManufacturer’s Affidavit of Recycled Contentifging a
minimum of 10% or 30% (whichever is applicable) tpm@sumer content for the proposed paper is ewfith the New York
State Office of General Services; or, the papereas authorized by the New York State DepartmeBneironmental
Conservation for use of the Official New York St&ecycled Emblem; or, the New York State OfficéG@neral Services is
able to ascertain through readily available soyrsash as trade publications and mill literatunat the proposed paper
complies with New York State’s recycled requirensent

If none of the preceding conditions are met, DTilFwotify bidder to submit a Paper Manufacturef8idavit of
Recycled Content. Failure to submit a properly pleted affidavit within six (6) calendar days aftetification may result in
disqualification of bid.

CONTRACT PERIOD AND RENEWAL:

It is the intention of the DTF to enter into a aaat for the term as indicated on the InvitationBads except that
the commencement and termination dates appearitigedmvitation for Bids may be adjusted forwardlaterally by the
DFT for any resulting contract for up to two calandhonths, by indicating such change on the Con&aard Notification.

The contract dates may be adjusted forward beywaditonths only with the approval of the succeskidtler. If,
however, the bidder is not willing to accept anuatthent of the contract dates beyond the two mpetiod, the DTF
reserves the right to proceed with an award totesrdtidder.

Prices or discounts quoted are to be firm for thtére period of the contract. Price escalatiodiscount reduction
will not be allowed and is specifically excluded from tharts and conditions of the Invitation for Bid, $isecifications and
subsequent contract award.

If the Printing Law permits, and if mutually agdeleetween the DTF and the contractor, the conimast be renewed
under the same terms and conditions for additipaebds not to exceed a total contract term of (Bjeyears.

PLEASE NOTE:
When printing is provided on recycled stock, caator must include a printed statement or symbdherprinted
material which indicates that the document is pdrn recycled stock.

TERMINATION FOR CONVENIENCE:
The DTF may terminate the contract, in whole gpant, without penalty or other termination chardas, upon thirty
(30) calendar day’s written notice to the Contracto

TERMINATION FOR CAUSE:
The DTF reserves the right to terminate the cehfiax cause at any time upon written notice toGoatractor. |If
Contractor materially fails to perform its obligatis under the contract and does not, within ti{868) calendar days after
receiving written notice from the DTF describing thlleged material failure in reasonable detaiéd¢he material failure, then
the DTF may terminate the contract, in whole gpamt, and pursue its available remedies.
This provision does not affect the DTF right o§gension or cancellation contained in the “Susjpensf Work” and
“Cancellation” clauses in Appendix B, OGS Genena¢dfications.

SCOPE:
The contract will be to purchase an estimated tfta7,500,000 DTF-999.9 # 9 Single Window Enyale over the
contract term. It is estimated that there willdesen orders of 2,500,000 each. NOTIHere may be text revisions between
runs; therefore, contractor is cautioned not tatghe entire estimated quantity of envelopes waade.
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GENERAL INFORMATION (Cont'd)

NYS STANDARD VENDOR RESPONSIBILITY QUESTIONNAIRE (@pendixyl):
Bidder agrees to fully and accurately completeNivé&s Standard Vendor Responsibility Questionnairgich is

attached as Appendix(hereinafter the “Questionnaire”). The Bidder mmkledges that the DTF execution of the Contract
will be contingent upon the DTF determination ttiet Bidder is responsible, and that the DTF wilk&lging upon the
Bidder's responses to the Questionnaire in makiatjdetermination. The Bidder agrees that if foisnd by the DTF that the
Bidder's responses to the Questionnaire were iimeally false or intentionally incomplete, on suetding, D TF may
terminate the Contract by providing ten (10) day#ten notification to the Contractor. In no cat®ll such termination of the
Contract by the DTF be deemed a breach thereothmadl the DTF be liable for any damages for losfifs or otherwise,
which may be sustained by the Contractor as atrekglch termination.

CERTIFICATE OF NO CHANGE:

If the contractor has previously submitted a NYSStandard Vendor Responsibility Questionnaire to the
Department of Tax and Finance (Appendix 1) which ha been reviewed and for which the contractor has oeived an
award within the past twelve (12) months and for with no conditions changed since that submission,éhcontractor
may fill out a Certificate of No Change. A blank ertificate appears just before Appendix 1 in this hvitation for Bids.
The contractor should attach a copy of the previodg submitted Standard Vendor Responsibility Questianaire to the
Certificate of No Change.

TAX LIABILITIES:

All outstanding Tax Liabilities, due to the StatieNew York from the Contractor, or Contractorarmers, employees,
agents and subcontractors engaged in providingcesrunder this Agreement, other than tax liakgitbeing contested by
any such party, must be satisfied prior to the atien of this Agreement, or a payment schedulengied for their speedy
satisfaction.

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

Section 5-a of the Tax Law, as amended, effed&jwel 26, 2006, requires certain contractors awerstate contracts for
commodities, services and technology valued at rif@e $100,000 to certify to the DTF that they mgistered to collect
New York State and local sales and compensatingaxes. The law applies to contracts where thad tohount of such
contractors’ sales delivered into New York Stateiarexcess of $300,000 for the four quarterlygasiimmediately preceding
the quarterly period in which the certificatiomigde, and with respect to any affiliates and sutvaotors whose sales
delivered into New York State exceeded $300,00@Herfour quarterly periods immediately precedimg quarterly period in
which the certification is made.

This law imposes upon certain contractors thegetilbn to certify whether or not the contractas dffiliates, and its
subcontractors are required to register to cofi&ate sales and compensating use tax and consawtat certify to DTF that
each affiliate and subcontractor exceeding suasgaleshold is registered with DTF to collect Néovk State and local sales
and compensating use taxes. The law prohibits thie E£omptroller, or other approving agency, frgpraving a contract
awarded to a contractor meeting the registratigmirements but who is not so registered in accarelavith the law.

Contractor certification forms and instructions émmpleting the forms are attached to this bidrnf-No. ST-220-TD
Appendix 2 must be filed with and returned diredtdyDTF this form only needs to be filed once. &$d the information
changes for the contractor, its affiliate(s), srdtibcontractor(s), a new Form No. ST-220-TD madiled with DTF.

Form ST-220-CA must be filed within 2 business slaypon notification of award and submitted to tlmecpring
covered agency certifying that the contractor filleel ST-220-TD with DTF. Failure to make eithettledése filings may render
a bidder non-responsive and non-responsible. Bsdsleall take the necessary steps to provide psopertified forms within
a timely manner to ensure compliance with the law.

Vendors may call DTF dt-800-698-29090r any and all questions relating to Sectiond-the Tax Law and relating to
a company's registration status with the DTF. ddatitional information and frequently asked queastjglease refer to the
DTF web site: http://www.nystax.gov

DTF reserves the right to terminate this contnathe event it is found that the certificatiorefil by the Contractor in
accordance with § 5-a of the Tax Law is not timfdgd during the term of the contract or the dardtion furnished was
intentionally false or intentionally incomplete.pbh such finding, DTF may exercise its terminatfiigit by providing written
notification to the Contractor.
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GENERAL INFORMATION (Cont'd)

FREEDOM OF INFORMATION LAW:

During the evaluation process, the content of dédfproposal will be held in confidence and datail any bid/proposal
will not be revealed (except as may be requireceutite Freedom of Information Law or other State)laThe Freedom of
Information Law provides for an exemption from diistire for trade secrets or information the disslesf which would
cause injury to the competitive position of comnmrenterprises. This exception would be effecbe¢h during and after the
evaluation process. SHOULD YOU FEEL YOUR FIRM'SDBPROPOSAL CONTAINS ANY SUCH TRADE SECRETS
OR OTHER CONFIDENTIAL OR PROPRIETARY INFORMATION, QU MUST SUBMIT A REQUEST TO EXCEPT
SUCH INFORMATION FROM DISCLOSURE. SUCH REQUEST MUSE IN WRITING, MUST STATE THE
REASONS WHY THE INFORMATION SHOULD BE EXCEPTED FROMISCLOSURE AND MUST BE PROVIDED
AT THE TIME OF SUBMISSION OF THE SUBJECT INFORMATIKD REQUESTS FOR EXEMPTION OF THE
ENTIRE CONTENTS OF A BID/PROPOSAL FROM DISCLOSURE H AVE GENERALLY NOT BEEN FOUND TO
BE MERITORIOUS AND ARE DISCOURAGED. KINDLY LIMITA NY REQUESTS FOR EXEMPTION OF
INFORMATION FROM DISCLOSURE TO BONA FIDE TRADE SECR ETS OR SPECIFIC INFORMATION, THE
DISCLOSURE OF WHICH WOULD CAUSE A SUBSTANTIAL INJURY TO THE COMPETITIVE POSITION OF
YOUR FIRM.

INQUIRIES/ISSUING OFFICE

Prospective Bidders should note that all clartfaras and exceptions including those relating ®tdrms and conditions of the
IFB are to be resolved prior to the submission bica Bidders entering into a contract with thatStare expected to comply wah
the terms and conditions contained herein.

Prospective bidders have the opportunity to sulwritten questions and requests for clarificaticegarding this Invitation for
Bids (IFB). All questions regarding this IFB mum submitted via mail, e-mail or fax and receilbgdthe date and time specified
on the Schedule of Events Bidders are cautioned to read this documentotighly to become familiar with all aspects of thé. b
Questions should cite the particular bid sectiod paragraph number and the bidder should indideename, address, telephone
number and e-Mail address of the individual subngtjuestions and must be directed as follows (8impreferred):

All inquiries concerning this bid solicitation witle addressed to the following Purchasing Unit Bisge and issuing office:

DESIGNATED CONTACTS: Frank Maier Purchasing Agent
Phone No. (518) 457-0954
Fax No. (518) 435-8413
bfs_contracts@tax.state.ny.us

Cathy Golden Procurement Administrator nida Piccone Assistant Director
Phone No. (518) 457-0954 (518) 8534

*= Contacting someone else may result in rejeatibbid —see more on this PROCUREMENT LOBBYING.
The Department will respomd writing, to all substantive questions by theedapecified in the Schedule of

Events. All amendments, clarifications, bidder dioes with the Department’s responses and any aro@uents related to
this bid will be posted on the Department’s Promaat website athttp://www.nystax.gov/procurement

It is the responsibility of the bidder to checle tivebsite for any amendments, clarifications oratipsl All
applicable amendment information must be incorgatatto the bidder’s proposal. Failure to inclulis information in your
proposal may result in the bidder’'s proposal beiegmed non-responsive.

IT IS INCUMBENT ON THE PROSPECTIVE BIDDER TO NOTI FY THE PURCHASING UNIT
ASSOCIATE OF ANY TERM, CONDITION, ETC., THAT PRECLU DES THE VENDOR FROM
SUBMITTING A BID.

Any request by the agency or contractor with réga changes in any part of the contract must adenin
writing to the DTF, Purchasing Unit, prior to effeation.
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GENERAL INFORMATION (Cont'd)

SUMMARY OF POLICY AND PROHIBITIONS ON PROCUREMENTQ@BBYING:

Pursuant to State Finance Law §8139-j and 139k sthlicitation includes and imposes certain restmns on
communications between the DTF and an Offerer/iddeing the procurement process. An Offerer/bidsleestricted from making
contacts from the earliest notice of intent to@bbffers/bids through final award and approvathe Procurement Contract by the
DTF and, if applicable, the Office of the State Qxraller (“restricted period”) to other than desiged staff unless it is a contact that
is included among certain statutory exceptionsa#t in State Finance Law §139-j (3) (a). Desigdastaff, as of the date hereof, is
identified on the first page of this solicitatiddTF employees are also required to obtain certdorination when contacted during
the restricted period and make a determinatioh@fé¢sponsibility of the Offerer/bidder pursuantttese two statutes. Certain
findings of non-responsibility can result in rejectfor contract award and in the event of two iitgs within a four-year period, the
Offerer/bidder is debarred from obtaining governtabRrocurement Contracts. Further informationuatbese requirements can be
found on the DTF website:

http://www.nystax.gov/procurement

AFFIRMATION OF UNDERSTANDING OF, AND COMPLIANCE WIH PROCUMENT LOBBING LEGISLATION

New York State Finance Law 139-j(6)(b) requires thepartment to seek written affirmation from affeders as to the
Offerers’ understanding of and agreement to conwityh the Department procedures relating to permiestontacts during a
Government Procurements pursuant to subdivisiaetbf this section. Accordingly, APPENDIX 3 and®RENDIX 4 are attached.

OFFER DISCLOSURE OF PRIOR NON-RESPONSIBILITY DETERMTIONS

New York State Finance Law §139-k(2) obligatesav&@nmental Entity to obtain specific informatia@ygarding prior non-
responsibility determinations with respect to StRirance Law 8139-j. This information must be eoled in addition to the
information that is separately obtained pursuanbtime Finance Law §163(9). In accordance witheSEnance Law 8§139-k, an
Offerer must be asked to disclose whether therebbas a finding of non-responsibility made withire tprevious four (4) years by
any Governmental Entity due to: (a) a violationSthte Finance Law 8139-j or (b) the intentionawvsion of false or incomplete
information to a Governmental Entity. The termdf&@er” and “Governmental Entity” are defined ina& Finance Law § 139-k(1).
State Finance Law §139-j sets forth detailed regoénts about the restrictions on Contacts duriegpiftocurement process. A
violation of State Finance Law 8§139-j includes, lmitnot limited to, an impermissible Contact duritige restricted period (for
example, contacting a person or entity other thendesignated contact person, when such contast miatefall within one of the
exemptions).

As part of its responsibility determination, St&ieance Law 8139-k(3) mandates consideration dthdr an Offerer fails
to timely disclose accurate or complete informatiegarding the above non-responsibility determamati In accordance with law, no
Procurement Contract shall be awarded to any Qffaet fails to timely disclose accurate or compleformation under this section,
unless a finding is made that the award of thetement Contract to the Offerer is necessarydtept public property or public
health safety, and that the Offerer is the onlys@weapable of supplying the required Article ab&rement within the necessary
timeframe. See State Finance Law §8139-j (10)gll) E39-k(3).

A Governmental Entity must include a disclosurguest regarding prior non-responsibility deterniora in accordance
with State Finance Law §139-k in its solicitatidnpooposals or bid documents or specificationsamtiact documents, as applicable,
for procurement contracts. The attached form iset@ompleted and submitted by the individual oitgseeking to enter into a
Procurement Contract. It shall be submitted toGbgernmental Entity conducting the GovernmentakBrement.

PROCUREMENT LOBBYING TERMINATION:

DTF reserves the right to terminate this contirathe event it is found that the certificatiorefil by the Offerer/bidder
in accordance with New York State Finance Law §k3®as intentionally false or intentionally incomf@de Upon such finding, The
DTF may exercise its termination right by providingtten notification to the Offerer/bidder in acdance with the written
notification terms of this contract.
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SPECIFICATIONS

ITEM: DTF-999.9 (7/91) #9 Single Window Envelope

ESTIMATED QUANTITY: 17,500,000.
Seven separate orders will be placed for 2,5@0¢@@h

SIZE: 3-7/8" x 8-7/8" (# 9).
STOCK: Sub. 24 white wove, recycled, American Eaglequal.

COPY: Agency will provide camera ready corints 2 sides:
Front four line corner card, a boxed six line pbstdicia.
Back two lines inside flap and three lines to shibm the window.

PRESSWORK:
Prints 1 color on face of envelope, inside of éope (centered to show through window) and on msitiflap.
(Recycled Logo on back).

INK: Black.

NOTE:
All lithographic inks used in the production of Weéork State printing requirements must containftil®wing
minimum percentages of vegetable oil: News Ink8%; Sheet Fed Inks - 20%; Forms Inks - 20%; Healris - 10%.

CONSTRUCTION:
Open side, diagonal seams. (Side seams are cepttable). Standard or executive style, fully guedrfiap free from
curl. (Flap size approximately 2-1/8").

WINDOW:
Cellophane or polystyrene, wrap-around windowyfgiécured. Size 4-1/8" x 1-5/8”, round cornerssifioned 4-3/8”
from left edge wraps around bottom and extends ags8from the bottom on the back side.
No deviations greater than 1/16” accepted.

NOTE: Envelope must meet all current U.S. Postglliaions.

PACKING:
Pack 500 per box, ship in new corrugated cartésidorm size not to exceed 40 pounds gross. Mdirkartons on
outside end with form number, quantity and P.O. bem If shipment exceeds 20 cartons, palletizdisposable pallets.
Pallet limitations: One ton in weight, 6-1/2 fi. height, 42" in width.

PROOFS:
In duplicate showing exact window dimensions teseet to agency; Attn: Frank Maier, ProcuremenieBu, phone
518/485-7875, Bldg. #9, Rm. 234, W.A. Harriman CasypAlbany, NY 12227, five (5) working days afteceipt of order.

DELIVERY:
Required no later than 20 working days after Qi¢@bf. Partial shipment will be accepted. Shiptmet accepted
after 3:30 P.M. daily.

NEGATIVES:
Negatives become the property of New York Stateranst be returned to using agency upon completidine job.
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Page

PLEASE USE BLACK INK OR TYPEWRITER WHEN Bidder
PREPARING YOUR BID. BE SURE YOU HAVE
INSERTED YOUR COMPANY’S NAME IN THE BOX
=S D D DD D
Price
Quantity Per M Grand Total Bid
ITEM: DTF-999.9 (7/91) # 9 Single
Window Envelopes 17,500,000 $ M $

Seven separate orders of 2,500,000 each
Guaranteed Delivery;
Sub. Weight and Recycled Paper Stock propod
Manufacturer of Paper
Post Consumer Contenf
City and State of Plant where envelopes will bedpced:
Does bidder offer electronic access ordering (ED

Will this item be printed by the company namedtuan front
page of this bid?

City and State of printing plant where this iterifl tve printed:

Working days aftetdJdfoof

%

YES NO

~

YES NO
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Pageo

PLEASE USE BLACK INK OR TYPEWRITER WHEN
PREPARING YOUR BID. BE SURE YOU HAVE
INSERTED YOUR COMPANY’'S NAME IN THE BOX

—

Bidder

BIDDERS PLEASE ANSWER THE FOLLOWING QUESTIONS

1.

2.

3.

7.

Are you a New York State resident business:
Total number of people employed by your business

Total number of people employed by your busimess
New York State:

Is your company independently owned and operated

Is your firm at least 51% owned and controllgddomen, or
51% owned and controlled by minority group members
(i.e., Black, Hispanic, Asian, Pacific IslandemArican Indian,
Alaskan Native)?

If yes, have you been certified or registered?

List certification or registration authority:

Place of Manufacture of Product(s) Bid:
(Please indicate Yes or No for either A, B or C)

A. Al NYS Manufacture

B. All Manufactured outside NYS

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

Bidder's Principal Place of Business*:

*"Principal Place of Business" is the locatiof the primary
control, direction and management of the entegpris

YES NO
YES NO
YES NO

] MINORITY-OWNED FIRM
[ ] WOMEN-OWNED FIRM

YES NO
YES NO
YES NO
YES NO
State of
State of




DTFE-999.9(7/91) # 9 SINGLE WINDOWENVELOPE Pagel

PLEASE USE BLACK INK OR TYPEWRITER WHEN Bidder
PREPARING YOUR BID. BE SURE YOU HAVE
INSERTED YOUR COMPANY’'S NAME IN THE BOX

—

BIDDERS PLEASE ANSWER THE FOLLOWING QUESTIONS

1. Is your company a Minority or Women-Owned Busae
Enterprise, certified in accordance with ArticleAL&f the New
York State Executive Law as defined below? YES NO

2. Is your company listed in the Empire State Depaient

Directory of Certified Minority and Women Owned Bussses?| YES NO
http://www.empire.state.ny.us/Small_and_Growing_iBesses/mwbe.asp ] MINORITY-OWNED
. o _ [ ] WOMEN-OWNED
NOTE: Contractors certifiednd listed in the Empire State ] MINORITY AND WOMEN-OWNED

Development’s Directory of Certified Minority and dhen-
Owned Business Enterprises* will be identified b ®as
MBEs and/or WBEs in the OGS Contract Award Notifica
upon award of the contract.

*For further information and or application pleasmtact New York
State Department of Economic Development, DivisibMinority
and Women-Owned Business Enterprise at 518-292-p3b6any)
or 212-803-2414 (New York City).

"Minority or Women-Owned Business Enterprise" sinadlan a
business enterprise, including a sole proprietprgartnership or
corporation that is:

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

(b) an enterprise in which such minority and/omvem
ownership interest is real, substantial and coimigu

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

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

3. Is your company a New York Small Business Comeer
defined in accordance with Article 11 of the Newrk' &tate
Finance Law? YES NO

"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.
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PLEASE USE BLACK INK OR TYPEWRITER WHEN
PREPARING YOUR BID. BE SURE YOU HAVE
INSERTED YOUR COMPANY’'S NAME IN THE BOX

—

Bidder

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

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

A. Al NYS Manufacture

B. All Manufactured outside NYS

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

6. BIDDER'’S PRINCIPAL PLACE OF BUSINESS*:

*'Principal Place of Business" is the locatiorntloé primary
control, direction and management of the enterprise

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

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

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

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

B. shall take lawful steps in good faith to condaicy business
operations in Northern Ireland in accordance with t
MacBride Fair Employment Principles relating to non
discrimination in employment and freedom of workaa
opportunity regarding such operations in Northeefaind,
and shall permit independent monitoring of compl@n
with such Principles.

YES

NO

YES

NO

YES

NO

State of

State of

YES

NO

YES

NO
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PLEASE USE BLACK INK OR TYPEWRITER WHEN

PREPARING YOUR BID. BE SURE YOU HAVE INSERTED

YOUR COMPANY’'S NAME IN THE BOX
A

8. BIDDER/OFFERER DISCLOSURE OF PRIOR NON-
RESPONSIBILITY DETERMINATIONS
Pursuant to Procurement Lobbying Law (SFL 8§139-))

A. Has any Governmental Entity made a finding @fin

responsibility regarding the individual or entigeking to
enter into the Procurement Contract in the previous

years?
If yes, please answer the following question:

B. Was the basis for the finding of non-respotigjbilue to a

violation of State Finance Law §139-j?

C. If yes, was the basis for the finding of nospensibility

due to the intentional provision of false or incdete
information to a governmental entity?

If yes, please provide details regarding theifigdf non-

responsibility:

Governmental Entity
Date of Finding of Non-responsibility:

Basis of Finding of Non-Responsibility:

(add additional pages if necess

D. Has any governmental agency terminated or withh
procurement contract with the above-named indiMidua

entity due to the intentional provision of falseimcomplete

information?
If yes, please provide details:

Governmental Entity
Date of Termination or Withholding of Contradt:

Basis of Termination or Withholding:

(add additional pages if necess

Signature

Printed Name

Date:

Bidder
YES NO
YES NO
YES NO
Y)
YES NO

Y)




DTFE-999.9(7/91) # 9 SINGLE WINDOWENVELOPE Pag@4

CERTIFICATE OF NO CHANGE

STATE OF )

: SS.:
COUNTY OF )

The undersigned, being duly sworn, deposes argl say

1. lam , the (title) of

(hereinafter the “Contractor”), which is currensiybmitting Invitation for Bids #

2. Contractor previously submitted the completedriil of Contracting Agencies’ Standard Vendor Resibility
Questionnaire to the Department of Tax and Findhaehasing Section in connection
with Award #

3. Attached is an accurate and true copy of suetiqusly submitted Standard Vendor Responsibility
Questionnaire.

4. | hereby certify that with the exception of théormation specified in Question 12, and as cleangerein, there
has been no material change in the informatiorapenty to the Contractor specified on such attached
Questionnaire.

AUTHORIZED CONTACT FOR THE PROPOSED CONTRACT :
Name:

Title:

Telephone Number:

Fax Number:
E-mail:
Signature
Print Name
Title
Sworn before me this day
of , 2006

Notary Public
Registration No.:

State of:
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Appendix 1

{Revised: June 2005}

New York State

Standard Vendor Responsibility Questionnaire
(Use the Uniform Contracting Questionnaire CCAetk, dll construction contracts)

Each Contracting Agency conducts a review of peoSpe contractors (“vendors”) to provide reasorabl
assurances that the vendor is responsible. Thistigneaire is used for all non-construction cortsagith a contract
value of $100,000.00 or more anddissigned to provide information to assess a vesduarthorization to do business in
New York State, as well as your business integffityancial and organizational capacity, and perfamoe history.
(Review of construction contractors will be basgdmthe Uniform Contracting Questionnaire developgdhe Council
of Contracting Agencies.)

Each vendor must answer every question containdtiis questionnaire. Whererasponse requires additional
information, the vendor must attach a written resgothat adequately details the requested infooma®lease number
each response to match the question number. Thpletmd questionnaire and attached responses witinbe part of the
procurement record.

In order to expedite the required review, whervigiog additional information for a “YES” answer @uestions
14 a-s, or any other response which requires additiexplanation, your information and responsesilshaddress the
relationship of the issue to the proposed contBetbrief, concise and to the point. Discuss as@pjate the following:

. Provide a description of the issue and identifyabions taken or currently being implemented tsuea that the
issue will not occur again.

. State whether the staff and/or organizational carepbinvolved in the identified issue(s) will wask the
proposed contract. If so, provide information $suwre the agency that the issue will not be refdeate

. Identify the relationship (or lack thereof) betwdba product/services involved in the issue andyhe of
product/services proposed for this contract.

. State whether the issue will affect your financiabrganizational ability to perform under the pssed contract.

. Provide copies of relevant documents or any otiiferination that would assist the agency in its wnd

responsibility evaluation.

It is imperative that the person completing thed@rresponsibility questionnaire be knowledgealbleud the proposing
vendor’s business and operations, as an ownefrfioeiobf the vendor must attest to the questiomnaformation. Please
be advised that at the end of this questionnage,must certify, under oath, all responses given.
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10.

11.

12.

New York State

Standard Vendor Responsibility Questionnaire

LEGAL BUSINESS NAME;

FEDERAL EMPLOYER ID NO. (FEIN):

D/B/A — Doing Business As (if applicable):

COUNTY FILED:

WEBSITE ADDRESS (if applicable):

PRINCIPAL PLACE OF BUSINESS ADDRESS:

TELEPHONE NUMBER: FAX NUMBER:

AUTHORIZED CONTACT FOR THIS QUESTIONNAIRE:
Name:

Title:

Telephone Number: Fax Number:

E-mail;

TYPE OF BUSINESS(please check appropriate box and provide additimformation)

a) [Corporation State of Incorporation:

b) []Sole Proprietor State/County filed in:

c) [IGeneral Partnership State/County filed in:

d) [INot-for-Profit Corporation Charities Registratiomiber:
e) []Limited Liability Company (LLC) Jurisdiction filed:

f) [Limited Partnership State/County filed in

g) []Other— Specify: Jurisdiction Filed (if applicable)

IF NOT INCORPORATED OR FORMED IN NEW YORK STATIPLEASE PROVIDE A CURRENT CERTIFICATE OF

GOOD STANDING FROM YOUR STATE OR APPLICABLE LOCALURISDICTION.

LIST NAME AND TITLE OF EACH PRINCIPAL, OWNER, BEFICER, MAJOR STOCKHOLDER (10% OR MORE OF THE
VOTING SHARES FOR PUBLICLY TRADED COMPANIES, 25%R MORE OF THE SHARES FOR ALL OTHER

COMPANIES), DIRECTOR AND MEMBER, as applicable
a)
b)
c)
d)
€)
f)

)
h)

AUTHORIZED CONTACT FOR THE PROPOSED CONTRACT:
Name:

Title:

Telephone Number: Fax Number:

E-mail;
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New York State

Standard Vendor Responsibility Questionnaire

VENDOR FEIN;

13. DOES THE VENDOR USE, OR HAS IT USED IN THE PASIVE (5) YEARS, ANY
OTHER BUSINESS NAME, FEIN, OR D/B/A OTHER THAN WHATS LISTED IN
QUESTIONS 1-3 ABOVE? [1Yes [INo
If yes, provide the name(s), FEIN(s) and d/b/a(s) andattdress for each such company
and d/b/a on a separate piece of paper and atighfstresponse.

14. WITHIN THE PAST FIVE (5) YEARS, HAS THE VENDORANY PRINCIPAL, OWNER, OFFICER, MAJOR
STOCKHOLDER (10% OR MORE OF THE VOTING SHARES FORIBLICLY TRADED COMPANIES, 25% OR
MORE OF THE SHARES FOR ALL OTHER COMPANIES), AFFATE' OR ANY PERSON INVOLVED IN THE
BIDDING, CONTRACTING OR LEASING PROCESS BEEN THE BUECT OF ANY OF THE FOLLOWING:

(a) ajudgment or conviction for any business eslatonduct constituting a crime under

federal, state or local government law includimgt, not limited to, fraud, extortion,

bribery, racketeering, price-fixing or bid collusior any crime related to

truthfulness and/or business conduct? []Yes [ ]No
(b) a criminal investigation or indictment for abysiness related conduct constituting a

crime under federal, state or local governmentifeshuding, but not limited to,

fraud, extortion, bribery, racketeering, priceifix or bid collusion or any crime

related to truthfulness and/or business conduct? []Yes [ ]No
(c) an unsatisfied judgment, injunction or lien &y business related conduct obtained

by any federal, state or local government agenclding, but not limited to,

judgments based on taxes owed and fines and pEhaksessed by any federal, state

or local government agency? []Yes [JNo
(d) an investigation for a civil or criminal violah for any business related conduct by
any federal, state or local agency? [IYes [INo

(e) a grant of immunity for any business-relateddiet constituting a crime under
federal, state or local governmental law includimgt, not limited to, fraud,
extortion, bribery, racketeering, price-fixing, lidllusion or any crime related to

truthfulness and/or business conduct? [1Yes [INo
(H afederal, state or local government suspensiatebarment from the contracting

process? [ ]Yes [ ]No
(g) afederal, state or local government contraspension or termination for cause

prior to the completion of the term of a contract? [ ]Yes [ ]No
(h) afederal, state or local government denial t#fase or contract award for non-

responsibility? [ ]Yes [ ]No
(i) an administrative proceeding or civil actiorekimg specific performance or

restitution in connection with any federal, statdozal contract or lease? [ ]Yes [ ]No

"Affiliate"meaning: (a) any entity in which the véar owns more than 50% of the voting stock; (b) emayvidual, entity or group of
principal owners or officers who own more than 568the voting stock of the vendor; or (c) any gntithose voting stock is more
than 50% owned by the same individual, entity @ugrdescribed in clause (b). In addition, if a v@nolwns less than 50% of the
voting stock of another entity, but directs or Hasright to direct such entity’s daily operatiotist entity will be an “affiliate” for
purposes of this questionnaire.
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VENDOR FEIN:

0
(k)
()

(m)
(n)
(0)

()
(a)
(n

(s)

New York State

Standard Vendor Responsibility Questionnaire

a federal, state or local determination of &fuliviolation of any public works or
labor law or regulation?
a sanction imposed as a result of judicial@manistrative proceedings relative to

any business or professional license?
a consent order with the New York State Deparitrof Environmental

Conservation, or a federal, state or local governtreaforcement determination

involving a violation of federal, state or locaWs®?

an Occupational Safety and Health Act citaiod Notification of Penalty

containing a violation classified as serious ofuliP

a rejection of a bid on a New York State cactior a lease with the State for failure

to comply with the MacBride Fair Employment Prirleig?

a citation, violation order, pending adminisitra hearing or proceeding or
determination issued by a federal, state or Igosernment for violations of:

- health laws, rules or regulations

- unemployment insurance or workers’ compensatmrerage or claim
requirements

- ERISA (Employee Retirement Income Security Act)

- human rights laws

- federal U.S. Citizenship and Immigration Sersitavs
- Sherman Act or other federal anti-trust laws

entered into an agreement to a voluntary ei@usom contracting with a federal,

state or local governmental entity?

a denial, decertification, revocation or forfee of Women’s Business Enterprise,
Minority Business Enterprise or Disadvantaged BessnEnterprise status?

a rejection of a low bid on a federal, statdomal contract for failure to meet
statutory affirmative action or Minority or WomeiBsisiness Enterprise or
Disadvantaged Business Enterprise status requitsmeara previously held

contract?

a finding of non-responsibility by an agencyaathority due to the intentional
provision of false or incomplete information asuigd by Executive Order 127?

[]Yes [ ]No
[ ]Yes [ ]No

[ ]Yes [ ]No
[ ]Yes [ ]No
[ ]Yes [ ]No

[ ]Yes [ ]No
[]Yes [ ]No

[ ]Yes [ ]No
[]Yes [ ]No
[]Yes [ ]No
[]Yes [ ]No
[ ]Yes [ ]No
[ ]Yes [ ]No

[]Yes [ ]No

[]Yes [ ]No
[ ]Yes [ ]No

FOR EACH YES ANSWER TO QUESTIONS 14 a-s PROVIDE DETAILS ON ADDITIONAL SHEETS REGARDING
THE FINDING, INCLUDING BUT NOT LIMITED TO CAUSE, CIRRENT STATUS, RESOLUTION, ETC.

15. DURING THE PAST THREE YEARS, HAS THE VENDOR RAED TO:

(a) FILE RETURNS OR PAY ANY APPLICABLE FEDERAL, STFE OR LOCAL

If yes, identify the taxing jurisdiction, type of taxability year(s) and tax liability amount the compdailed to file/pay

GOVERNMENT TAXES?

and the current status of the liability:

[ ]Yes [ ]No

(b) FILE RETURNS OR PAY NEW YORK STATE UNEMPLOYMEN

INSURANCE?

[ 1Yes [ ]No

If yes, indicate the years the company failed to file/ga&yinsurance and the current status of the itgbil
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New York State

Standard Vendor Responsibility Questionnaire

VENDOR FEIN:

16. HAVE ANY BANKRUPTCY PROCEEDINGS BEEN INITIATEIBY OR AGAINST
THE VENDOR OR ITS AFFILIATES WITHIN THE PAST SEVENEARS
(WHETHER OR NOT CLOSED) OR IS ANY BANKRUPTCY PROCEING
PENDING BY OR AGAINST THE VENDOR OR ITS AFFILIATESREGARDLESS
OF THE DATE OF FILING? []Yes [INo

If yes, indicate if this is applicable to the submittivgndor or one of its affiliates:

If it is an affiliate, include the affiliate’s naarand FEIN:

Provide the court name, address and docket number:

Indicate if the proceedings have been initiatedyain pending or have been closed:

If closed, provide the date closed:

17. DOES VENDOR HAVE THE FINANCIAL RESOURCES NECESRY TO
FULFILL THE REQUIREMENTS OF THE PROPOSED CONTRACT? []Yes [INo
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New York State

Standard Vendor Responsibility Questionnaire

VENDOR FEIN:
State of )

) SS:
County of )

CERTIFICATION:

The undersigned, personally and on behalf of thedee identified in questions 1-3
above, does hereby state and certify to the Newk Y3iate Dept of Taxation and Finance
Services that the information given above is traecurate and complete. It is further
acknowledged that the State of New York and thetDepraxation and Finance will rely upon
the information contained herein and in any attdcpages for purposes of evaluating our
company for vendor's responsibility for contractaasivand the State may, in its discretion, by
means which it may choose, verify the truth anduesxy of all statements made herein. It is
further acknowledged that intentional submissionfalse or misleading information may
constitute a felony under Penal Law Section 17®B8%nay constitute a misdemeanor under
Penal Law Sections 175.30, 210.35 or 210.45, anyl afs&0 be punishable by a fine and/or
imprisonment of up to five years under 18 USC ®actiO01 and may result in contract
termination.

Name of Business Signature of Officer
Address Typed Copy of Signature
City, State, Zip Title

Sworn to before me this
day of 20

Notary Public:
Registration No:
State:
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Appendix 2

New York State Department of Taxation and Finance

Contractor Certification (ST-220-TD)
Contractor Certification to Covered Agency (ST-220-CA)
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ST-220-TD

(6/06)

New York State Department of Taxation and Finance

Contractor Certification
(Pursuant to Section 5-a of the Tax Law, as amerefégttive April 26, 2006)

For information, consult Publication 22Question 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 ebp

Contractor's federal employer identification num{EiN)

Contractor's sales tax ID number (if different froontractor's EIN)

Contractor's telephone number

( )

Covered agency name Contract number or description

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

Covered agency address

Covered agency telephone number

General information

Section 5-a of the Tax Law, as amended, effectipel 26, 2006,
requires certain contractors awarded certain statgacts valued at
more than $100,000 to certify to the Tax Departntieait they are
registered to collect New York State and localsaled compensating
use taxes, if they made sales delivered by any sn@diocations within
New York State of tangible personal property oatsg services having
a cumulative value in excess of $300,000, measwweda specified
period. In addition, contractors must certify te ffiax Department that
each affiliate and subcontractor exceeding suasdghaleshold during a
specified period is registered to collect New Y8tlate and local sales
and compensating use taxes. Contractors mustieEdsoForm ST-220-
CA, certifying to the procuring state entity thiagy filed Form ST-220-
TD with the Tax Department and that the informationtained on Form
ST-220-TD is correct and complete as of the datg fite Form ST-220-
CA.

For more detailed information regarding this fomu @ection 5-a of the
Tax Law, see Publication 22Questions 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 1 808-2931.

Note: Form ST-220-TD must be signed by a person authibtizenake
the certification on behalf of the contractor, dimel acknowledgement
on page 4 of this form must be completed beforetarg 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 colad maintain personal
information pursuant to the New York State Tax Lawjuding but not limited
to, sections 5-a, 171, 171-a, 287, 308, 429, 405, 697, 1096, 1142, and 1415
of that Law; and may require disclosure of socgaisity numbers pursuant to
42 USC 405(c)(2)(C)(i).

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

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

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

This information is maintained by the Director cfd®rds Management and Data
Entry, NYS Tax Department, W A Harriman Campus,ailp NY 12227;
telephone 1 800 225-5829. From areas outside titedJ8tates and outside
Canada, call (518) 485-6800.

Need Help?
Internet accesswww.nystax.gov
(for information, forms, and publications)

Fax-on-demand forms: 1800 748-3676

Telephone assistance available from

s 1Y
ﬁ 8:00 A.M. to 5:00 P.M. (eastern time),
Monday through Friday.

To order forms and publications:

1 800 698-2931
1 800 462-8100
Sales Taxinformation Center: 1800 462-8100
From areas outside the U.S. and outside Canada: 18) #85-6800

Hearing and speech impairedtelecommunications 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 lobbiesfices, meeting
rooms, and other facilities are accessible to persdth disabilities. If
you have questions about special accommodationgefsons with
disabilities, please call 1 800 972-1233.
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, hereby affirrdeupenalty of perjury, that | am

(name) (title)

of the above-named contractor, and that | am aizéto make this certification on behalf of sucmtractor.

Make only one entry in each section below.

Section 1 - Contractor registration status

O

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.

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
O

The contractor does not have any affiliates.

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.

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
O

The contractor does not have any subcontractors.

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.

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)
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ST-220-TD(6/06) Page 3 of 4
Schedule A - Listing of each person (contractor, &fiate, or subcontractor) exceeding $300,000 cumative sales threshold

List the contractor, or affiliate, or subcontractor in Schedule A only if such person 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 C in column A if the contractor; A if an affiliate of the contractor; or S if a subcontractor.

Column B - Name - If person is a corporation or limited liability company, enter the exact legal name as registered with the NY Department of State, if
applicable. If person 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 person has a different DBA (doing business as) name, enter that name as well.

Column C - Address - Enter the street address of person’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 person or person’s business, as applicable. If the person
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 person 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 Acknow ledgment

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

known to me to be the person who executed the damggnstrument, who, being duly sworn by me digake and say that

_he resides at ,

Town of ,

County of
State of ; and further that:

[Mark anX in the appropriate box and complete the accompanyatgraent.]
] (Iif anindividual): _he executed the foregoingtinment in his/her name and on his/her own behalf.

] (If a corporation): _he is the
of , the corporation described in said instrumerst,thy authority of the Board of Directors of
said corporation, _he is authorized to executddtegoing instrument on behalf of the corporationgurposes set forth therein;
and that, pursuant to that authority, _he exectitedoregoing instrument in the name of and on beliaaid corporation as the
act and deed of said corporation.

[] (If a partnership): _heis.a
of , the partnership described in said instrumedatt, thy the terms of said partnership, _he is
authorized to execute the foregoing instrumenteimalf of the partnership for purposes set fortidime and that, pursuant to
that authority, _he executed the foregoing instntne the name of and on behalf of said partnerabithe act and deed of said
partnership.

] (If a limited liability company): _he is a duly thorized member of LLC, the
limited liability company described in said instrent; that _he is authorized to execute the foregmistrument on behalf of the
limited liability company for purposes set fortlethin; and that, pursuant to that authority, hecated the foregoing instrument
in the name of and on behalf of said limited lidpitompany as the act and deed of said limiteuilltg company.

Notary Public

Registration No.
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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 amerafésttive April 26, 2006)

For information, consult Publication 22Question 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 addregH different than above) Estimated contract value over the full term
of contract (but not including renewals)

Contractor's federal employer identification numgieiN) Contractor's sales tax ID numh@wifferent from contractor's EIN)
$

Contractor's telephone number Covered agency name

( )

Covered agency address Covered agency telephone number

I, , hereby affinder penalty of perjury, that | am
name) tifle)

of the above-named contractor, that | am authori@aadake this certification on behalf of such cantor, and | further certify that:

(Mark an X in only one box)

[0 The contractor has filed Form ST-220-TD with thep@rtment of Taxation and Finance in connectioh wits contract and, to the best of
contractor’'s knowledge, the information providedtbe Form ST-220-TD, is correct and complete.

[0 The contractor has previously filed Form ST-2204%ith the Tax Department in connection with

(insert contract number or description)
and, to the best of the contractor’'s knowledge,itifiormation provided on that previously filed Fom-220-TD, is correct and complete as of
the current date, and thus the contractor is reptired 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 date, g N
this form must be completed before a notary public.

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 Department before a When to complete this form

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

site, by fax, or by mail. (See Need help? for more information on how to obtain

this publication.) In addition, a contractor must file a new Form ST-220-CA with a i.  The procuring entity is a covered agency within the meaning of the statute
covered agency before an existing contract with such agency may be renewed. (see Publication 223, Q&A 5);

If you have questions, please call our information center at 1 800 698-2931. ii.  The contractor is a contractor within the meaning of the statute (see

Publication 223, Q&A 6); and

iii. The contract is a contract within 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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Page 2 of 2 ST-220-CA (6/06)

Individual, Corporation, Partnership, or LLC Acknow ledgment

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

known to me to be the person who executed the dimggnstrument, who, being duly sworn by me digaie and say that

_he resides at ,

Town of ,

County of ,

State of ; and further that:

[Mark anX in the appropriate box and complete the accompanyaigreent.]
[0 (f anindividual): _he executed the foregoingtinment in his/her name and on his/her own behalf.

[0 (if a corporation): _he is the
of , the corporation described in said instrumergt,thy authority of the Board of Directors of said
corporation, _he is authorized to execute the faireginstrument on behalf of the corporation forgmses set forth therein; and that, pursuant
to that authority, _he executed the foregoing umaent in the name of and on behalf of said corpmrats the act and deed of said corporation.

[ (if a partnership): _he is the
of , the partnership described in said instrumeratt, thy the terms of said partnership, _he is aizbdrto
execute the foregoing instrument on behalf of theergership for purposes set forth therein; and fhatsuant to that authority, _he executed the
foregoing instrument in the name of and on behiadad partnership as the act and deed of saidgattip.

[J (if a limited liability company): _he is a duly taorized member of LLC, the limited liability
company described in said instrument; that _hetisaaized to execute the foregoing instrument dmalfeof the limited liability company for
purposes set forth therein; and that, pursuartabauthority, _he executed the foregoing instrurirethe name of and on behalf of said
limited liability company as the act and deed ad $&nited liability company.

Notary Public

Reqistration No.

Privacy notification Need Help?

The Commissioner of Taxation and Finance may codled maintain personal information Internet accesswww.nystax.gov
pursuant to the New York State Tax Law, including iot limited to, sections 5-a, 171, 171- (for information, forms, and publications)
a, 287, 308, 429, 475, 505, 697, 1096, 1142, add ddthat Law; and may require disclosure ! !

of social security numbers pursuant to 42 USC 40BJ(C)(i).
Y Fax-on-demand forms: 1800 748-3676
This information will be used to determine and auisier tax liabilities and, when authorized - e

by law, for certain tax offset and exchange ofitdarmation programs as well as for any

other lawful purpose. ﬁ

Information concerning quarterly wages paid to eyeés is provided to certain state
agencies for purposes of fraud prevention, suppdfdrcement, evaluation of the effectiveness

Telephone assistances available from
8:00 A.M. to 5:00 P.M. (eastern time),
Monday through Friday. 1 800 698-2931

1 800 462-8100

of certain employment and training programs aneémgurposes authorized by law.

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

This information is maintained by the Director afd®rds Management and Data Entry, NYS
Tax Department, W A Harriman Campus, Albany NY 1222lephone 1 800 225-5829.
From areas outside the United States and outsidadaa call (518) 485-6800.

To order forms and publications:

From areas outside the U.S. and outside Canada: 18) £85-6800
Hearing and speech impairedtelecommunications device for the
deaf (TDD) callers only): 1800 634-2110

Persons with disabilities:In compliance with the Americans with

é\ Disabilities Act, we will ensure that our lobbiedfices, meeting
rooms, and other facilities are accessible to persath disabilities. If
you have questions about special accommodatiorngefsons with
disabilities, please call 1 800 972-1233.
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Appendix 3

New York State Department of Taxation and Finance
Offerer Affirmation of Understanding of, and Compliance with, Procurement Lobbying Guidelines

New York State Finance Law 139-j(6)(b) requiresbig- seek written affirmation from all Offerers tasthe Offerer’s understanding
of and agreement to comply with the DTF procedueéting to permissible contacts during a Governngncurement pursuant to
subdivision three of this section.

Procurement Description, Contract or Bid Number:

Offerer Name:

Offerer Address:

Telephone Number:

e-Mail Address:

Offerer affirms it has read, understands and ageesmply with the Guidelines of the New York $t&tepartment of Taxation and
Finance relative to permissible contacts as reduisethe State Finance Law 139-j(3) and 139-j(6)(b)

By (signature):

Name(please print):

Title (please print):

Date:
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Appendix 4

Procurement Lobbying Act
Offerer’s Certification of Compliance with State Finance Law 139-k(5)

New York State Finance Law 139-k(5) requires thatrg Procurement Contract award subject to theigians of State
Finance Law 139-k or 139-j shall contain a cerdfion by the Offerer that all information providedthe procuring
Government Entity with respect to State Finance l8@&-k is complete, true and accurate.

Offerer Certification

| certify that all information provided to the DWth respect to State Finance Law 139-k is completee and accurate.

By: (signature)

Date:

Procurement Description, Contract or Bid Number:

Name(Please print):

Title:

Offerer Name:

Offerer Address:

Telephone Number:

e-Mail Address:




DTFE-999.9(7/91) # 9 SINGLE WINDOWENVELOPE Pageo

THIS PAGE IS INTENTIONALLY LEFT BLANK



NEW YORK STATE OFFICE OF GENERAL SERVICES
PROCUREMENT SERVICES GROUP

APPENDIX A

STANDARD CLAUSES FOR NEW YORK STATE CONTRACTS

PLEASE RETAIN THIS DOCUMENT
FOR FUTURE REFERENCE.

June, 2006



STANDARD CLAUSES FOR NYS CONTRACTS

© © N o ok~ w DN

N NN R R R R R R R R R
N B O © 00 N o o~ WDN RO

TABLE OF CONTENTS

Executory Clause

Non-Assignment Clause

Comptroller's Approval

Workers’ Compensation Benefits
Non-Discrimination Requirements

Wage and Hours Provisions

Non-Collusive Bidding Certification
International Boycott Prohibition

Set-Off Rights

Records

Identifying Information and Privacy Notificatio n
Equal Employment Opportunities For Minorities and Women
Conflicting Terms

Governing Law

Late Payment

No Arbitration

Service of Process

Prohibition on Purchase of Tropical Hardwoods
MacBride Fair Employment Principles
Omnibus Procurement Act of 1992

Reciprocity and Sanctions Provisions

Purchases of Apparel

June, 2006



STANDARD CLAUSES FOR NYS CONTRACTS

STANDARD CLAUSES FOR NYS CONTRACTS

The parties to the attached contract, licenssglemmendment o
other agreement of any kind (hereinafter, "the @t or "this
contract") agree to be bound by the following cémus/hich are hereby
made a part of the contract (the word "Contrackmtein refers to any
party other than the State, whether a contradtamser, licensee, lesso
lessee or any other party):

1. EXECUTORY CLAUSE. In accordance with Section 41 of th
State Finance Law, the State shall have no lighilitder this contract tg
the Contractor or to anyone else beyond funds @pted and
available for this contract.

2. NON-ASSIGNMENT CLAUSE. In accordance with Section 138
the State Finance Law, this contract may not bégasd by the
Contractor or its right, title or interest thereaissigned, transferred
conveyed, sublet or otherwise disposed of withbatgrevious consent]
in writing, of the State and any attempts to assigncontract without
the State's written consent are null and void. Tumtractor may,
however, assign its right to receive payment withihe State's prior
written consent unless this contract concerns fiatigs of Participation
pursuant to Article 5-A of the State Finance Law.

3. COMPTROLLER'S APPROVAL . In accordance with Section 11
of the State Finance Law (or, if this contract ithvthe State Universityj
or City University of New York, Section 355 or Sect 6218 of the
Education Law), if this contract exceeds $50,000 tfe minimum
thresholds agreed to by the Office of the State @aofler for certain
S.U.N.Y. and C.U.N.Y. contracts), or if this is amendment for any
amount to a contract which, as so amended, excsads statutory
amount, or if, by this contract, the State agreegite something othe
than money when the value or reasonably estimatddevof such
consideration exceeds $10,000, it shall not belyalfifective or binding
upon the State until it has been approved by tageSTomptroller and
filed in his office. Comptroller's approval of doacts let by the Office)
of General Services is required when such contrexteed $85,000
(State Finance Law Section 163.6.a).

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

5. NON-DISCRIMINATION REQUIREMENTS . To the extent
required by Article 15 of the Executive Law (alswokvn as the Humarj
Rights Law) and all other State and Federal statudad constitutional
non-discrimination provisions, the Contractor wilbt discriminate
against any employee or applicant for employmerdabse of race,
creed, color, sex, national origin, sexual oridotgt age, disability,
genetic predisposition or carrier status, or mhastatus. Furthermore
in accordance with Section 220-e of the Labor Léwhis is a contract
for the construction, alteration or repair of amublfic building or public
work or for the manufacture, sale or distributidnmaterials, equipment
or supplies, and to the extent that this contraatl e performed within
the State of New York, Contractor agrees that eeith nor its
subcontractors shall, by reason of race, creeaycdisability, sex, or
national origin: (@) discriminate in hiring agairsy New York State
citizen who is qualified and available to perforime twork; or (b)
discriminate against or intimidate any employee edhirfor the
performance of work under this contract. If thésai building service
contract as defined in Section 230 of the Labor Litnen, in accordancg
with Section 239 thereof, Contractor agrees thdthee it nor its
subcontractors shall by reason of race, creedy,coédional origin, age,
sex or disability: (a) discriminate in hiring agsi any New York Statg
citizen who is qualified and available to perforime twork; or (b)

performance of work under this contract. Contra@asubject to fines
of $50.00 per person per day for any violation ect®n 220-e or
Section 239 as well as possible termination of tbamtract and
forfeiture of all moneys due hereunder for a secondsubsequent

violation.

'6. WAGE AND HOURS PROVISIONS. If this is a public work
contract covered by Article 8 of the Labor Law obuailding service
contract covered by Article 9 thereof, neither Gactor's employees

€nor the employees of its subcontractors may beiretdjor permitted to

work more than the number of hours or days statedaid statutes,
except as otherwise provided in the Labor Law amdset forth in
prevailing wage and supplement schedules issuethdyState Labor

Department. Furthermore, Contractor and its sulbaotors must pay at

least the prevailing wage rate and pay or provide prevailing

supplements, including the premium rates for owesti pay, as

' determined by the State Labor Department in accmelavith the Labor
Law.

pf

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

2

8. INTERNATIONAL BOYCOTT PROHIBITION . In accordance
with Section 220-f of the Labor Law and Section 438f the State
Finance Law, if this contract exceeds $5,000, thet@ctor agrees, as a
material condition of the contract, that neithee Bontractor nor any
substantially owned or affiliated person, firm, fparship or corporation
has participated, is participating, or shall p@ptte in an international
boycott in violation of the federal Export Administion Act of 1979
(50 USC App. Sections 2401 et seq.) or regulatibegseunder. If such
Contractor, or any of the aforesaid affiliates ain@actor, is convicted
or is otherwise found to have violated said lawsegulations upon the
final determination of the United States Commer@p&tment or any
other appropriate agency of the United States suesd¢ to the
contract's execution, such contract, amendmentattifioation thereto
shall be rendered forfeit and void. The Contrastoall so notify the
State Comptroller within five (5) business days sofch conviction,
determination or disposition of appeal (2NYCRR #05.

9. SET-OFF RIGHTS. The State shall have all of its common law,
equitable and statutory rights of set-off. Thagéts shall include, but
not be limited to, the State's option to withhotd the purposes of set-
off any moneys due to the Contractor under thistresh up to any
amounts due and owing to the State with regarchi® dontract, any
other contract with any State department or agemmusiuding any
contract for a term commencing prior to the terntha§ contract, plus
any amounts due and owing to the State for anyrad@son including,
without limitation, tax delinquencies, fee delinga&s or monetary
penalties relative thereto. The State shall egerdis set-off rights in
accordance with normal State practices includingcases of set-off
pursuant to an audit, the finalization of such abgithe State agency,
its representatives, or the State Comptroller.

10. RECORDS The Contractor shall establish and maintain cetepl
and accurate books, records, documents, accoudtother evidence
directly pertinent to performance under this corttrdhereinatfter,
collectively, "the Records"). The Records mustkbpt for the balance
of the calendar year in which they were made andifo(6) additional
years thereafter. The State Comptroller, the AtgrGeneral and any
other person or entity authorized to conduct améxation, as well as
the agency or agencies involved in this contrdwd]ldhave access to the
Records during normal business hours at an officéh@ Contractor

discriminate against or intimidate any employee edhirfor the
Page 1
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STANDARD CLAUSES FOR NYS CONTRACTS

within the State of New York or, if no such offite available, at 4
mutually agreeable and reasonable venue withirStage, for the term
specified above for the purposes of inspection,tagdand copying.
The State shall take reasonable steps to protect frublic disclosure
any of the Records which are exempt from disclosunger Section 87|
of the Public Officers Law (the "Statute") providebat: (i) the
Contractor shall timely inform an appropriate Staffcial, in writing,
that said records should not be disclosed; ands&ik) records shall bg
sufficiently identified; and (iii) designation of&l records as exemp
under the Statute is reasonable. Nothing contaihetkin shall
diminish, or in any way adversely affect, the Statght to discovery in
any pending or future litigation.

11. IDENTIFYING INFORMATION AND PRIVACY

NOTIFICATION . (a) FEDERAL EMPLOYER IDENTIFICATION
NUMBER and/or FEDERAL SOCIAL SECURITY NUMBER. All
invoices or New York State standard vouchers subthifor payment
for the sale of goods or services or the leasealfar personal property
to a New York State agency must include the payiekstification
number, i.e., the seller's or lessor's identifaatumber. The number i
either the payee's Federal employer identificathmmber or Federa

social security number, or both such numbers whernpayee has botf

such numbers. Failure to include this number anlbers may delay
payment. Where the payee does not have such nuwnimermbers, the|
payee, on its invoice or New York State standandgcher, must give the
reason or reasons why the payee does not havensudber or numbers

(b) PRIVACY NOTIFICATION. (1) The authority to request th
above personal information from a seller of goodsawvices or a lesso
of real or personal property, and the authority n@intain such
information, is found in Section 5 of the State Taw. Disclosure of
this information by the seller or lessor to thet&tia mandatory. The
principal purpose for which the information is eailed is to enable th
State to identify individuals, businesses and @heho have beer]
delinquent in filing tax returns or may have undeesd their tax
liabilities and to generally identify persons affat by the taxeg
administered by the Commissioner of Taxation andakte. The
information will be used for tax administration poses and for any
other purpose authorized by law.

(2) The personal information is requested bypghrehasing unit of thel
agency contracting to purchase the goods or sargicéease the real o
personal property covered by this contract or leaBee information is
maintained in New York State's Central Accountingst8m by the
Director of Accounting Operations, Office of theatt Comptroller, 110
State Street, Albany, New York 12236.

12. EQUAL EMPLOYMENT OPPORTUNITIES FOR
MINORITIES AND WOMEN . In accordance with Section 312 of t}
Executive Law, if this contract is: (i) a writteaigreement or purchas
order instrument, providing for a total expendituire excess of
$25,000.00, whereby a contracting agency is corathito expend o
does expend funds in return for labor, serviceppbes, equipment,
materials or any combination of the foregoing, eoderformed for, or
rendered or furnished to the contracting agency;(igra written
agreement in excess of $100,000.00 whereby a atimgaagency is
committed to expend or does expend funds for thequisition,
construction, demolition, replacement, major repairenovation of real
property and improvements thereon; or (i) a wenttagreement in
excess of $100,000.00 whereby the owner of a Sisdested housing
project is committed to expend or does expend fdodthe acquisition,
construction, demolition, replacement, major repairenovation of real
property and improvements thereon for such projeen:

(@ The Contractor will not discriminate againsmpioyees or
applicants for employment because of race, creddr,aational origin,
sex, age, disability or marital status, and willdartake or continue
existing programs of affirmative action to ensunattminority group
members and women are afforded equal employmenbrupyties

employment, job assignment, promotion, upgradingemotion,
transfer, layoff, or termination and rates of pay ather forms of
compensation;

(b) at the request of the contracting agencyQbmtractor shall request
each employment agency, labor union, or authorieguesentative of
workers with which it has a collective bargainingather agreement or
understanding, to furnish a written statement thath employment
agency, labor union or representative will not dimate on the basis
of race, creed, color, national origin, sex, agealuility or marital status
and that such union or representative will affiriwely cooperate in the
implementation of the contractor's obligations herand

(c) the Contractor shall state, in all solicitasoor advertisements for
employees, that, in the performance of the Statgract, all qualified
applicants will be afforded equal employment oppoittes without
discrimination because of race, creed, color, nati@rigin, sex, age,
disability or marital status.

L Contractor will include the provisions of "a", "band "c" above, in

every subcontract over $25,000.00 for the consomgctdemolition,
replacement, major repair, renovation, planning dasign of real
property and improvements thereon (the "Work") excehere the
Work is for the beneficial use of the Contract@ection 312 does not
apply to: (i) work, goods or services unrelatedhis contract; or (ii)
employment outside New York State; or (iii) bankirggrvices,
insurance policies or the sale of securities. Bate shall consider
e compliance by a contractor or subcontractor with thquirements of
any federal law concerning equal employment opmpistuwhich
effectuates the purpose of this section. The actitrg agency shall
determine whether the imposition of the requirermeaftthe provisions
hereof duplicate or conflict with any such fedetalv and if such
b duplication or conflict exists, the contracting agg shall waive the
applicability of Section 312 to the extent of sutiplication or conflict.
Contractor will comply with all duly promulgated duawful rules and
regulations of the Governor's Office of Minoritydaomen's Business
Development pertaining hereto.

13. CONFLICTING TERMS . In the event of a conflict between the
terms of the contract (including any and all attaehts thereto and
amendments thereof) and the terms of this AppeAdtke 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 Fedemgresmacy clause
requires otherwise.

e15. LATE PAYMENT . Timeliness of payment and any interest to be
L, paid to Contractor for late payment shall be goedrby 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 bengted to binding
arbitration (except where statutorily authorizelf must, instead, be
heard in a court of competent jurisdiction of that& of New York.

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

without discrimination. Affirmative action shall ean recruitment,
Page 2
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18. PROHIBITION ON PURCHASE OF TROPICAL
HARDWOODS. The Contractor certifies and warrants that allodQ
products to be used under this contract awardbeilin accordance with
but not limited to, the specifications and prouwsioof State Financq
Law 8§165. (Use of Tropical Hardwoods) which protshpurchase ang
use of tropical hardwoods, unless specifically exiem, by the State o
any governmental agency or political subdivision public benefit
corporation. Qualification for an exemption undeistlaw will be the
responsibility of the contractor to establish toetneith the approval of
the State.

In addition, when any portion of this contract itwng the use of
woods, whether supply or installation, is to befqened by any
subcontractor, the prime Contractor will indicatedacertify in the
submitted bid proposal that the subcontractor e linformed and i
in compliance with specifications and provisiongameling use of
tropical hardwoods as detailed in §165 State Fi@drov. Any such use
must meet with the approval of the State; otherwiise bid may not be
considered responsive. Under bidder certificatipnsof of qualification
for exemption will be the responsibility of the Gattor to meet with
the approval of the State.

19. MACBRIDE FAIR EMPLOYMENT PRINCIPLES . In

accordance with the MacBride Fair Employment Pples (Chapter
807 of the Laws of 1992), the Contractor herebpudsites that the|
Contractor either (a) has no business operatiomoitthern Ireland, or
(b) shall take lawful steps in good faith to condwamy business
operations in Northern Ireland in accordance with MacBride Fair
Employment Principles (as described in Section d68he New York
State Finance Law), and shall permit independennitmong of
compliance with such principles.

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

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

NYS Department of Economic Development
Division for Small Business

30 South Pearl St -"7Floor

Albany, New York 12245

Telephone: 518-292-5220

Fax: 518-292-5884
http://www.empire.state.ny.us

A directory of certified minority and women-owneddiness enterprise
is available from:

NYS Department of Economic Development

Division of Minority and Women's Business Developrne
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 tigagipning this bid
proposal or contract, as applicable, Contractorsfgéhat whenever the
total bid amount is greater than $1 million:

(@) The Contractor has made reasonable effortentourage the
participation of New York State Business Entermmiss suppliers ang

subcontractors, including certified minority andmen-owned busines$

enterprises, on this project, and has retaineditite@mentation of thesgq

oY

efforts to be provided upon request to the State;

Page 3

(b) The Contractor has complied with the Federald&@pportunity Act
of 1972 (P.L. 92-261), as amended;

(c) The Contractor agrees to make reasonable efftot provide
notification to New York State residents of emplaymrh opportunities
on this project through listing any such positiarith the Job Service
Division of the New York State Department of Labor providing such
notification in such manner as is consistent witisteng collective
bargaining contracts or agreements. The Contragjmes to document
these efforts and to provide said documentationth® State upon
request; and

(d) The Contractor acknowledges notice that théeStey seek to obtain
offset credits from foreign countries as a resdlttlos 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 ofdiess is located in a
country, nation, province, state or political swislon that penalizes
New York State vendors, and if the goods or sesvtbey offer will be

substantially produced or performed outside New KY@&tate, the

Omnibus Procurement Act 1994 and 2000 amendmertapt€r 684

and Chapter 383, respectively) require that theydbeied contracts
which they would otherwise obtain. NOTE: As of W&5, 2002, the

list of discriminatory jurisdictions subject to shprovision includes the
states of South Carolina, Alaska, West Virginia, divyng, Louisiana

and Hawaii. Contact NYS Department of Economic &epment for a

current list of jurisdictions subject to this prenn.

22. PURCHASES OF APPAREL In accordance with State Finance
Law 162 (4-a), the State shall not purchase ang@bfrom any vendor
unable or unwilling to certify that: (i) such appbhwas manufactured in
compliance with all applicable labor and occupadlosafety laws,
including, but not limited to, child labor laws, g@and hours laws and
workplace safety laws, and (ii) vendor will supplyith its bid (or, if
not a bid situation, prior to or at the time ofrsigg a contract with the
State) if known, the names and addresses of each subctorti@and a
list of all manufacturing plants to be utilized the bidder.
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GENERAL

1. APPLICABILITY The terms and conditions set forth in this
Appendix B are expressly incorporated in and applicable te th
resulting procurement contracts let by the OffiéeGeneral Services
Procurement Services Group, or let by any otherhéiized User
where incorporated by reference in its Bid Docursen€aptions are
intended as descriptive and are not intended tdt kim otherwise
restrict the terms and conditions set forth herein.

2. GOVERNING LAW This procurement, the resulting contract
and any purchase orders issued hereunder shalbverrged by the
laws of the State of New York except where the Fadsupremacy
clause requires otherwise, and actions or procgedinising from the
contract shall be heard in a court of competensdliction in the State
of New York.

3. ETHICS COMPLIANCE All Bidders/Contractors and their
employees must comply with the requirements ofiSest73 and 74
of the Public Officers Law, other State codes, sulegulations and
executive orders establishing ethical standardstfier conduct of
business with New York State. In signing the Bdider certifies full
compliance with those provisions for any presenfuture dealings,
transactions, sales, contracts, services, offeefationships, etc.,
involving New York State and/or its employees. I&H& to comply
with those provisions may result in disqualificatiom the Bidding
process, termination of contract, and/or other [ciof criminal
proceedings as required by law.

4. CONFLICT OF TERMS Unless otherwise set forth in the
procurement or contract documents, conflicts amdm@uments 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 Cacit
c. Contract and other writing(s) setting forth the final
agreements, clarifications and terms between thdeDBicuments and
Contractor’s Bid. In the latter circumstance, ifleations must
specifically note in writing what was offered byetiContractor and
what was accepted by the State. If not, suchfidations shall be
considered last in the order of precedence undep#ragraph.
d. Bid Documents (Other than Appendix A

i. Bid Specifications prepared by the Authorizeskt)

ii. Appendix B(General Specifications).

iii. Incorporated Contract Appendices, if any, Idoling 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 ghall have the
following meanings:

AFFILIATE Any individual or other legal entity, (includingut not
limited to sole proprietor, partnership, limitedbility company, firm
or corporation) that effectively controls anothempany in which (a)
the Bidder owns more than 50% of the ownership;(lor any
individual or other legal entity which owns moreath50% of the
ownership of the Bidder. In addition, if a Biddawns less than 50%
of the ownership of another legal entity, but disear has the right to
direct such entity’s daily operations, that entifj be an Affiliate.

AGENCY OR AGENCIES The State of New York, acting by
or through one or more departments, boards, cononiss
offices or institutions of the State of New York.
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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 participetéYS centralized
contracts (including but not limited to politicalilsdivisions, public
authorities, public benefit corporations and certather entities set
forth in law), or the State of New York acting oahialf of one or more
such Agencies or other entities, provided that emoth Agency or
other entity shall be held solely responsible fabilities or payments
due as a result of its participation.

BID OR BID PROPOSAL An offer or proposal submitted by a
Bidder to furnish a described product or a solytjmerform services or
means of achieving a practical end, at a statecepior the stated
Contract term. As required by the Bid Documerits, Bid or proposal
may be subject to modification through the soli@ta by the Agency
of best and final offers during the evaluation s prior to
recommendation for award of the Contract.

BIDDER/OFFERER Any individual or other legal entity (including
but not limited to sole proprietor, partnershipmited liability
company, firm or corporation) which submits a Bidresponse to a
Bid Solicitation. The term Bidder shall also indku the term
“offeror.” In the case of negotiated Contractsjdder” shall refer to
the “Contractor.”

BID DOCUMENTS Writings by the State setting forth the scope,
terms, conditions and technical specifications dprocurement of
Product. Such writings typically include, but amet limited to:
Invitation for Bids (IFB), Request for Quotation KR), Request for
Proposals (RFP), addenda or amendments thereto,teand and
conditions which are incorporated by referenceuiog but not
limited to, Appendix A (Standard Clauses for NYS Contracts),
Appendix B (General Specifications).  Where these General
Specifications are incorporated in negotiated Gasér that have not
been competitively Bid, the term “Bid Documentsatbe deemed to
refer to the terms and conditions set forth in tiegotiated Contract
and associated documentation.

BID SPECIFICATION A written description drafted by the
Authorized User setting forth the specific terms tbe intended
procurement, which may include: physical or functb
characteristics, the nature of a commodity or qoietbn item, any
description of the work to be performed, Produot®é provided, the
necessary qualifications of the Bidder, the capaaitd capability of
the Bidder to successfully carry out the proposemhtfact, or the
process for achieving specific results and/or grdied outcomes or
any other requirement necessary to perform work.hel these
General Specifications are incorporated in negadiaontracts that
have not been competitively Bid, the term “Bid Sfieations” shall
be deemed to refer to the terms and conditionsfarth in the
negotiated Contract and associated documentation.

COMMISSIONER Commissioner of OGS, or in the case of Bid
Specifications issued by an Authorized User, thadhef such
Authorized User or their authorized representative.

COMPTROLLER Comptroller of the State of New York.

CONTRACT The writing(s) which contain the agreement of the
Commissioner and the Bidder/Contractor settinghfdhte total legal
obligation between the parties as determined byicgipe rules of
law, and which most typically include the followimtpssifications of
public procurements:
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a. Agency Specific Contracts Contracts where the specifications
for a Product or a particular scope of work arecdbed and defined to
meet the needs of one or more Authorized User(s).

b. Centralized Contracts Single or multiple award Contracts
where the specifications for a Product or genetaps of work are
described and defined by the Office of General iBes/to meet the
needs of Authorized Users. Centralized Contraciy itme awarded
through multiple awards or through adoption of &eotjurisdiction’s
contract or on a sole source, single source, emeyger competitive
basis. Once established, procurements may be frmdehe selected
Contractor(s) without further competition or MinieB unless
otherwise required by the Bid Specifications or ttact Award
Notification.

c. BackDrop Contracts Multiple award Centralized Contracts
where the Office of General Services defines thecifipations for a
Product or general scope of work to meet the nedéd&uthorized
Users. Bids may be submitted either at a datetiamlcertain or may
be accepted on a continuous or periodic recruitrbests, as set forth
in the Bid Specifications. Selection of a Contoa(t) from among
Back-Drop contract holders for an actual Produaijget or particular
scope of work may subsequently be made on a sbrgémle source
basis, or on the basis of a Mini-Bid among qualifiBack-Drop
contract holders, or such other method as set famttthe Bid
Document.

d. PiggybackContract A Contract let by any department, agency
or instrumentality of the United States governmentny department,
agency, office, political subdivision or instrumality of any state or
state(s) which is adopted and extended for use H®y ©®GS
Commissioner in accordance with the requirementsthef State
Finance Law.

e. Contract Letter A letter to the successful Bidder(s) indicating
acceptance of its Bid in response to a solicitatidnless otherwise
specified, the issuance of a Letter of Acceptamemé a Contract but
is not an order for Product, and Contractor showltitake any action
with respect to actual Contract deliveries except tbe basis of
Purchase Orders sent from Authorized User(s).

CONTRACT AWARD NOTIFICATION An announcement to
Authorized Users that a Contract has been estaolish

CONTRACTOR Any successful Bidder(s) to whom a Contract has
been awarded by the Commissioner.

DOCUMENTATION  The complete set of manuals (e.g., user,
installation, instruction or diagnostic manuals) @ither hard or
electronic copy, which are necessary to enable @whakized User to
properly test, install, operate and enjoy full oé¢he Product.

EMERGENCY An urgent and unexpected requirement where healt
and public safety or the conservation of publiotgses is at risk.

ENTERPRISE The total business operations in the United Stafe
Authorized User (s) without regard to geographiatmn where such
operations are performed or the entity actuallyfqrering such
operations on behalf of Authorized User.

ENTERPRISE LICENSE A license grant of unlimited rights to
deploy, access, use and execute Product anywhetiginwihe
Enterprise up to the maximum capacity stated onPtimehase Order
or in the Contract.
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ERROR CORRECTIONS Machine executable software code
furnished by Contractor which corrects the Prodiacas to conform to
the applicable warranties, performance standardfoeaobligations of
the Contractor.

GROUP A classification of Product, services or techgglevhich is
designated by OGS.

INVITATION FOR BIDS (IFB) A type of Bid Document which is
most typically used where requirements can bedtatel award will
be made based on lowest price to the responsiverespubnsible
Bidder(s).

LICENSED SOFTWARE Software transferred upon the terms and
conditions set forth in the Contract. “Licensedft®are” includes
error corrections, upgrades, enhancements or neases, and any
deliverables due under a maintenance or serviceamr{e.g., patches,
fixes, PTFs, programs, code or data conversion, castom
programming).

LICENSEE One or more Authorized Users who acquire Product
from Contractor by issuing a Purchase Order in mtznwce with the
terms and conditions of the Contract; provided ,tfiat purposes of
compliance with an individual license, the term c¢émnsee” shall be
deemed to refer separately to the individual Autteat User(s) who
took receipt of and who is executing the Produnt] aho shall be
solely responsible for performance and liabiliiesurred. In the case
of acquisitions by State Agencies, the Licensedl &leathe State of
New York.

LICENSE EFFECTIVE DATE The date Product is delivered to an
Authorized User. Where a License involves Licetssgght to copy a
previously licensed and delivered Master Copy oPragram, the
license effective date for additional copies shalldeemed to be the
date on which the Purchase Order is executed.

LICENSOR A Contractor who transfers rights in propriet&@npduct
to Authorized Users in accordance with the rightsl abligations
specified in the Contract.

MINI -BID PROJECT DEFINITION A Bid Document containing
project specific Bid Specifications developed byfar an Authorized
User which solicits Bids from Contractors previgugualified under a
Back-Drop Contract.

MULTIPLE AWARD A determination and award of a Contract in
the discretion of the Commissioner to more thae msponsive and
responsible Bidder who meets the requirements specification,
where the multiple award is made on the grounddostt in the Bid
Document in order to satisfy multiple factors amds of Authorized
Users (e.g., complexity of items, various manufea differences in
performance required to accomplish or produce requénd results,
production and distribution facilities, price, coliapce with delivery
requirements, geographic location or other pertifegiors).

NEW PRODUCT RELEASES (Product Revisions) Any
commercially released revisions to the licensediverof a Product as
may be generally offered and available to Authatizésers. New
releases involve a substantial revision of fundlip from a
previously released version of the Product.

OGS The New York State Office of General Services.
PROCUREMENT RECORD Documentation by the Authorized

User of the decisions made and approach takenglth@procurement
process and during the contract term.
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PRODUCT A deliverable under any Bid or Contract which may
include commodities, services and/or technologhe ferm “Product”
includes Licensed Software.

PROPRIETARY Protected by secrecy,
trademark against commercial competition.

patent, copyright or

PURCHASE ORDER The Authorized User's fiscal form or format
that is used when making a purchase (e.g., formétew Purchase
Order, Procurement Card, electronic Purchase Order,other
authorized instrument).

REQUEST FOR PROPOSALS (RFP) A type of Bid Document that
is used for procurements where factors in additioncost are
considered and weighted in awarding the contract ahere the
method of award is “best value,” as defined bySkete Finance Law.

REQUEST FOR QUOTATION (RFQ) A type of Bid Document
that can be used when a formal Bid opening is equired (e.g.,
discretionary, sole source, single source or enmesgpurchases).

RESPONSIBLE BIDDER A Bidder that is determined to have
financial and organizational capacity, legal auitlyorsatisfactory
previous performance, skill, judgment and integritgd that is found
to be competent, reliable and experienced, as rdated by the
Commissioner. For purposes of being deemed redgens Bidder
must also be determined to be in compliance wittti®&es 139-j and
139-k of the State Finance Law relative to restied on contacts
during the procurement process and disclosure ofacts and prior
findings of non-responsibility under these statutes

RESPONSIVE BIDDER A Bidder meeting the specifications or
requirements prescribed in the Bid Document orc#alion, as
determined by the OGS Commissioner.

SINGLE SOURCE A procurement where two or more Bidders can
supply the required Product, and the Commissionay award the
contract to one Bidder over the other.

SITE The location (street address) where Productheilexecuted or
services delivered.

SOLE SOURCE A procurement where only one Bidder is capable of
supplying the required Product.

SOURCE CODE The programming statements or instructions
written and expressed in any language understaadapla human
being skilled in the art which are translated Harsguage compiler to
produce executable machine Object Code.

STATE State of New York.

SUBCONTRACTOR Any individual or other legal entity, (including
but not limited to sole proprietor, partnershipmited liability
company, firm or corporation) who has entered atmntract, express
or implied, for the performance of a portion of anfract with a
Contractor.

TERMS OF LICENSE The terms and conditions set forth in the
Contract that are in effect and applicable to acRase Order at the
time of order placement.

VIRUS Any computer code, whether or not written or caimed by
Contractor, that disrupts, disables, harms, orratise impedes in any

manner the operation of the Product, or any othso@ated software,
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firmware, hardware, or computer system (such aal latea or wide-
area networks), including aesthetic disruptionslistortions, but does
not include security keys or other such devicesallesl by Product
manufacturer.

BID SUBMISSION

6. INTERNATIONAL BIDDING All offers (tenders), and all
information and Product required by the solicitatior provided as
explanation thereof, shall be submitted in Engligil prices shall be
expressed, and all payments shall be made, in dStates Dollars
(BUS). Any offers (tenders) submitted which do natet the above
criteria will be rejected.

7. BID OPENING Bids may, as applicable, be opened publicly.
The Commissioner reserves the right at any timgogipone or cancel
a scheduled Bid opening.

8. BID_SUBMISSION All Bids are to be packaged, sealed and
submitted to the location stated in the Bid Speatfons. Bidders are
solely responsible for timely delivery of their Bido the location set
forth in the Bid Specifications prior to the stat®ld opening
date/time.

A Bid return envelope, if provided with the Bid $jifecations, should
be used with the Bid sealed inside. If the Bigpogse does not fit into
the envelope, the Bid envelope should be attaahdioket outside of the
sealed box or package with the Bid inside. If gsin commercial
delivery company that requires use of their shipppackage or
envelope, Bidder's sealed Bid, labeled as detdieldw, should be
placed within the shipper’s sealed envelope to enthat the Bid is
not prematurely opened.

All Bids must have a label on the outside of thekage or shipping
container outlining the following information:

“BID ENCLOSED (bold print, all capitals)

e Group Number
e |FB or RFP Number
e  Bid Submission date and time”

In the event that a Bidder fails to provide sucfoimation on the
return Bid envelope or shipping material, the reicgj entity reserves
the right to open the shipping package or envelopdetermine the
proper Bid number or Product group, and the datk tane of Bid

opening. Bidder shall have no claim against theeikéng entity

arising from such opening and such opening shatl aftect the

validity of the Bid or the procurement.

Notwithstanding the receiving agency’s right to w@eBid to ascertain
the foregoing information, Bidder assumes all rifklate delivery
associated with the Bid not being identified, pagd or labeled in
accordance with the foregoing requirements.

All Bids must be signed by a person authorizedaimmit the Bidder
to the terms of the Bid Documents and the contétiteoBid (offer).

9. FACSIMILE SUBMISSIONS Unless specifically prohibited by
the terms of the Bid Specifications, facsimile Bidsay be
SUBMITTED AT THE SOLE OPTION AND RISK OF THE
BIDDER. Only the FAX number(s) indicated in the dBi
Specifications may be used. Access to the facsimédchine(s) is on a
“first come, first serve” basis, and the Commissiohears no liability
or responsibility and makes no guarantee whatsowitar respect to
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the Bidder’s access to such equipment at any spduife. Bidders
are solely responsible for submission and recdigit@entire facsimile
Bid by the Authorized User prior to Bid opening amdst include on
the first page of the transmission the total nundigrages transmitted
in the facsimile, including the cover pagicomplete, ambiguous or
unreadable transmissions in whole or in part maydjpected at the
sole discretion of the Commissioner. Facsimile sBidre fully
governed by all conditions outlined in the Bid Domnts and must be
submitted on forms or in the format required in Bid Specifications,
including the executed signature page and ackn@miedt.

10. AUTHENTICATION OF FACSIMILE BIDS The act of
submitting a Bid by facsimile transmission, incluglian executed
signature page or as otherwise specified in theBiduments, shall
be deemed a confirming act by Bidder which autlatgis the signing
of the Bid.

11. LATE BIDS For purposes of Bid openings held and conducted
by OGS, a Bid must be received in such place asbreajesignated in
the Bid Documents or if no place is specified ie AGS Mailroom
located in the Empire State Plaza, Albany, New Yb#242, at or
before the date and time established in the Biccipations for the
Bid opening. For purposes of Bid openings held eodducted by
Authorized Users other than OGS, the term latei8ikfined as a Bid
not received in the location established in the 8cifications at or
before the date and time specified for the Bid apgn

Any Bid received at the specified location afteg thme specified will
be considered a late Bid. A late Bid shall notbasidered for award
unless: (i) no timely Bids meeting the requiremenfsthe Bid
Documents are received or, (ii) in the case of dtiple award, an
insufficient number of timely Bids were received #atisfy the
multiple award; and acceptance of the late Bichithie best interests
of the Authorized Users. Bids submitted for comtins or periodic
recruitment contract awards must meet the subnmisquirements
associated with their specifications. Delays initeth States mail
deliveries or any other means of transmittal, idcig couriers or
agents of the Authorized User shall not excuse Batlesubmissions.
Similar types of delays, including but not limitéa] bad weather, or
security procedures for parking and building admite shall not
excuse late Bid submissions. Determinations reddth Bid timeliness
shall be at the sole discretion of the Commissioner

12. BID_ CONTENTS Bids must be complete and legible. All Bids
must be signed. All information required by thed BBpecifications
must be supplied by the Bidder on the forms ohaformat specified.
No alteration, erasure or addition is to be madi¢oBid Documents.
Changes may be ignored by the Commissioner or reagrdunds for
rejection of the Bid. Changes, corrections and&® of white-out in
the Bid or Bidder's response portion of the Bid Doent must be
initialed by an authorized representative of thed®r. Bidders are
cautioned to verify their Bids before submissios, anendments to
Bids or requests for withdrawal of Bids receivedthy Commissioner
after the time specified for the Bid opening, may ne considered.

13. EXTRANEOUS TERMS Bids must conform to the terms set
forth in the Bid Documents, as extraneous termmaterial deviations
(including additional, inconsistent, conflicting @lternative terms)
may render the Bid non-responsive and may resulgjection of the
Bid.

Extraneous term(s) submitted on standard, pregqatinforms
(including but not limited to: product literaturetder forms, license
agreements, contracts or other documents) that atieched or
referenced with submissions shall not be considpegtiof the Bid or
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resulting Contract, but shall be deemed includedrformational or
promotional purposes only.

Only those extraneous terms that meet all the iatg requirements
may be considered as having been submitted asftée Bid:

a. Each proposed extraneous term (addition, deletioanter-offer,
deviation, or modification) must be specifically uemerated in a
writing which is not part of a pre-printed form;can

b. The writing must identify the particular specifice requirement
(if any) that Bidder rejects or proposes to modifyinclusion of the
extraneous term; and

c. The Bidder shall enumerate the proposed additionnter offer,
modification or deviation from the Bid Document,dathe reasons
therefore.

No extraneous term(s), whether or not deemed “nisdfeshall be

incorporated into a Contract or Purchase Orderssniibmitted in
accordance with the above and the Commissionerutinokized User
expressly accepts each such term(s) in writing.cefitance and/or
processing of the Bid shall not constitute suchttemi acceptance of
Extraneous Term(s).

14. CONFIDENTIAL/TRADE SECRET MATERIALS

a. Contractor Confidential, trade secret or proprietary matsrés

defined by the laws of the State of New York mustckearly marked
and identified as such upon submission by the Bidddarking the

Bid as “confidential” or “proprietary” on its facer in the document
header or footer shall not be considered by the r@issioner or
Authorized User to be sufficient without specifigsiification as to
why disclosure of particular information in the Bidould cause
substantial injury to the competitive position ohet Bidder.

Bidders/Contractors intending to seek an exemgtimm disclosure of
these materials under the Freedom of Informatiow baust request
the exemption in writing, setting forth the reasdos the claimed
exemption. Acceptance of the claimed materialsdua® constitute a
determination on the exemption request, which dateation will be

made in accordance with statutory procedures. dlyppdentified

information that has been designated confidentialge secret, or
proprietary by the Bidder will not be disclosed ept as may be
required by the Freedom of Information Law or othpplicable State
and federal laws.

b. Commissioner or Authorized User Contractor further warrants,
covenants and represents that any confidentiatritdtion obtained by
Contractor, its agents, Subcontractors, officerstributors, resellers
or employees in the course of performing its oliages, including
without limitation, security procedures, businessperations
information, or commercial proprietary informatiam the possession
of the State or any Authorized User hereunder emeived from
another third party, will not be divulged to anyirth parties.
Contractor shall not be required to keep confidérany such material
that is publicly available through no fault of Cattor, independently
developed by Contractor without reliance on confitie information
of the Authorized User, or otherwise obtained uritier Freedom of
Information Act or other applicable New York Statews and
regulations. This warranty shall survive termioatof this Contract.
Contractor further agrees to take appropriate steps$o its agents,
Subcontractors, officers, distributors, resellaremployees regarding
the obligations arising under this clause to insureh confidentiality.

15. RELEASE OF BID EVALUATION MATERIALS Requests
concerning the evaluation of Bids may be submittetter the
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Freedom of Information Law. Information, other rthatatistical or

factual tabulations or data such as the Bid Tatwratshall only be

released as required by law after Contract aw®id. Tabulations are
not maintained for all procurements. Names of Biddmay be

disclosed after Bid opening upon request. Writesguests should be
directed to the Commissioner.

16. FREEDOM OF INFORMATION LAW _ During the evaluation
process, the content of each Bid will be held infitience and details
of any Bid will not be revealed (except as may &éguired under the
Freedom of Information Law or other State law). eTRreedom of
Information Law provides for an exemption from didstre for trade
secrets or information the disclosure of which wloohuse injury to
the competitive position of commercial enterpriseBhis exception
would be effective both during and after the evituaprocess. If the
Bid contains any such trade secret or other confidkeor proprietary
information, it must be accompanied in the Bid watfwritten request
to the Commissioner to not disclose such infornmaticGuch request
must state with particularity the reasons why thi@rimation should
not be available for disclosure and must be pravidethe time of
submission of the Bid. Notations in the headev{door watermark of
the Bid Document will not be considered sufficignt constitute a
request for non-disclosure of trade secret or ottwnfidential or

proprietary information. Where a Freedom of Infation request is
made for trademark or other confidential or praarg information,

the Commissioner reserves the right to determiranugritten notice
to the Bidder whether such information qualifies thee exemption for
disclosure under the law. Notwithstanding the @&yovhere a Bid
tabulation is prepared and Bids publicly openedhsBid tabulation

shall be available upon request.

17. PREVAILING WAGE RATES - PUBLIC WORKS AND
BUILDING SERVICES CONTRACTS If any portion of work
being Bid is subject to the prevailing wage ratevisions of the Labor
Law, the following shall apply:

a. “Public Works” and “Building Services” - Definition s
i. Public Works Labor Law Article 8 applies to contracts for

public improvement in which laborers, workers or cimgnics are
employed on a “public works” project (distinguishé@m public
“procurement” or “service” contracts). The Statepublic benefit
corporation, a municipal corporation (includingchaol district), or a
commission appointed by law must be a party toGbetract. The
wage and hours provision applies to any work peréat by
Contractor or Subcontractors.

ii. Building Services Labor Law Article 9 applies to Contracts
for building service work over $1,500 with a pubdigency, that: (i)
involve the care or maintenance of an existingdiog, or (ii) involve
the transportation of office furniture or equipmentor from such
building, or (iii) involve the transportation andlivery of fossil fuel to
such building, and (iv) the principal purpose ofiethis to furnish
services through use of building service employees.

b. Prevailing Wage Rate Applicable to Bid SubmissionsA copy

of the applicable prevailing wage rates to be paidprovided are
annexed to the Bid Documents. Bidders must suBidig which are

based upon the prevailing hourly wages, and supgpiésnin cash or
equivalent benefits (i.e., fringe benefits and aagh or non-cash
compensation which are not wages, as defined by that equal or
exceed the applicable prevailing wage rate(s) fier lbcation where
the work is to be performed. Bidders may not sutBids based upon
hourly wage rates and supplements below the apicprevailing

wage rates as established by the New York Statarffrapnt of Labor.
Bids that fail to comply with this requirement wile disqualified
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c. Wage Rate Payments / Changes During Contract TermThe
wages to be paid under any resulting Contract siwlbe less than the
prevailing rate of wages and supplements as s#t foy law. It is
required that the Contractor keep informed of dbmges in the
Prevailing Wage Rates during the Contract term #qzily to the
classes of individuals supplied by the Contractar any projects
resulting from this Contract, subject to the prans of the Labor
Law. Contractor is solely liable for and must psych required
prevailing wage adjustments during the Contragntes required by
law.

d. Public Posting & Certified Payroll Records In compliance
with Article 8, Section 220 of the New York Statador Law:

i. Posting The Contractor must publicly post on the worlk sit
a prominent and accessible place, a legible scheafuthe prevailing
wage rates and supplements.

ii. Payroll Records Contractors and Subcontractors must keep
original payrolls or transcripts subscribed andriaféd as true under
the penalties of perjury as required by law. Fabliz works contracts
over $25,000 where the Contractor maintains no leegplace of
business in New York State, such records must Ip¢ &ethe work
site. For building services contracts, such regandist be kept at the
work site while work is being performed.

iii. Submission of Certified Payroll Transcripts for PuHbic
Works Contracts Only Contractors and Subcontractors on public
works projects must submit monthly payroll trangtsi to the
Authorized User that has prepared or directs thepamation of the
plans and specifications for a public works projest set forth in the
Bid Specifications. For Mini-Bid solicitations, éhpayroll records
must be submitted to the entity preparing the agé#ioi-Bid project
specification. For “agency specific” Bids, the pall/records should
be submitted to the entity issuing the purchaserordFor all other
OGS Centralized Contracts, such records shouldubenisted to the
individual agency issuing the purchase order(s)tfier work. Upon
mutual agreement of the Contractor and the Autkedridser, the form
of submission may be submitted in a specified flisknat acceptable
to the Department of Labor provided: 1) the Contrd&ubcontractor
retains the original records; an@) an original signed letter by a duly
authorized individual of the Contractor or Subcaaotor attesting to
the truth and accuracy of the records accomparthiesdisk. _This

provision does not apply to Article 9 of the Lablbaw building
services contracts.

iv. Records Retention Contractors and Subcontractors must
preserve such certified transcripts for a periothogée years from the
date of completion of work on the awarded contract.

Day’s Labor Eight hours shall constitute a legal day's wayk dll
classes of employees in this state except thosagedgin farm and
domestic service unless otherwise provided by law.

No laborers, workmen or mechanics in the emplothef Contractor,
Subcontractor or other person doing or contradtindo all or part of
the work contemplated by the Contract shall be g&chor required
to work more than eight hours in any one calendgr ar more than
five calendar days in any one week except in ca$extraordinary
emergency including fire, flood or danger to life @roperty.

“Extraordinary emergency” shall be deemed to inelituations in
which sufficient laborers, workers and mechaniaznoa be employed
to carry on public work expeditiously as a resultsach restrictions
upon the number of hours and days of labor and itt@ediate
commencement or prosecution or completion withomdue delay of
the public work is necessary in the judgment of thN&S
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Commissioner of Labor for the preservation of ttenttact site or for
the protection of the life and limb of the persarsing the Contract
site.

18. TAXES
a. Unless otherwise specified in the Bid Specificet or Contract,
the quoted Bid price includes all taxes applicdblthe transaction.

b. Purchases made by the State of New York and nentai-State
Authorized Users are exempt from New York State bwdl sales
taxes and, with certain exceptions, federal exi@ges. To satisfy the
requirements of the New York State Sales tax eximpeither the
Purchase Order issued by a State Agency or théceforwarded to
authorize payment for such purchases will be sefiicevidence that
the sale by the Contractor was made to the Stateexempt

organization under Section 1116 (a) (1) of the Taw. Non-State
Authorized Users must offer their own proof of exdion upon

request. No person, firm or corporation is, howgwxempt from

paying the State Truck Mileage and Unemploymentursasce or

Federal Social Security taxes, which remain the sesponsibility of
the Bidder/Contractor.

c. Pursuant to Revised Tax Law 5-a, Contractor wéllrbquired to
furnish sales tax certification on its behalf awd its affiliates, and
subcontractors for Contracts with a value greatant$100,000 in
accordance with provisions of the law.

d. Purchases by Authorized Users other than the 8fdtiew York
may be subject to certain taxes which were notughed in the Bid
price, and in those instances the tax should bguated based on the
Contract price and added to the invoice submitteduch entity for
payment.

19. EXPENSES PRIOR TO CONTRACT EXECUTION The

Commissioner and any Authorized User(s) are nbtdifor any costs
incurred by a Vendor, Bidder or Contractor in theparation and
production of a Bid, Mini-Bid or best and final efé or for any work
performed prior to Contract execution.

20. ADVERTISING RESULTS The prior written approval of the
Commissioner is required in order for results & Bid to be used by
the Contractor as part of any commercial advedisifthe Contractor
shall also obtain the prior written approval of tR@mmissioner
relative to the Bid or Contract for press or otimadia releases.

21. PRODUCT REFERENCES

a. “Or Equal” In all Bid Specifications the words “or equalfea

understood to apply where a copyrighted, brand ndrade name,
catalog reference, or patented Product is refetendeeferences to
such specific Product are intended as descripta, restrictive,

unless otherwise stated. Comparable Product \eilicbnsidered if
proof of compatibility is provided, including apgmiate catalog

excerpts, descriptive literature, specifications &est data, etc. The
Commissioner’'s decision as to acceptance of thellRtoas equal
shall be final.

b. Discrepanciesin References In the event of a discrepancy
between the model number referenced in the Bid ifgs@ons and
the written description of the Products which canbe reconciled,
with respect to such discrepancy, then the wridescription shall
prevail.

22. REMANUFACTURED, RECYCLED, RECYCLABLE OR
RECOVERED MATERIALS Upon the conditions specified in the
Bid Specifications and in accordance with the lafvthe State of New
York, Contractors are encouraged to use recycledyctable or
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recovered materials in the manufacture of Prodants packaging to
the maximum extent practicable without jeopardizing performance
or intended end use of the Product or packagingssnsuch use is
precluded due to health, welfare, safety requirégmen in the Bid
Specifications. Contractors are further encouraged offer
remanufactured Products to the maximum extent igedate without
jeopardizing the performance or intended end usthefProduct and
unless such use is precluded due to health, welfaafety
requirements or by the Bid Specifications. Wheuehsuse is not
practical, suitable, or permitted by the Bid Speaifions, Contractor
shall deliver new materials in accordance with téarranties" set
forth below.

ltems with recycled, recyclable, recovered, refsined or
remanufactured content must be identified in the @iBidder will be
deemed to be offering new Product.

23. PRODUCTS MANUFACTURED IN PUBLIC
INSTITUTIONS Bids offering Products that are manufactured or
produced in public institutions will be rejected.

24. PRICING

a. Unit Pricing If required by the Bid Specifications, the Bidder
should insert the price per unit specified and ghee extensions in
decimals, not to exceed four places for each iteress otherwise
specified, in the Bid. In the event of a discrepabetween the unit
price and the extension, the unit price shall gouarless, in the sole
judgment of the Commissioner, such unit pricing dbviously
erroneous.

b. NetPricing Unless otherwise required by the Bid Specifiaatio
prices shall be net, including transportation, cos, tariff, delivery
and other charges fully prepaid by the Contraciathe destination(s)
indicated in the Bid Specifications, subject to ¢tlash discount.

c. “No _Charge” Bid When Bids are requested on a number of
Products as a Group or Lot, a Bidder desiring t ‘Bo charge” on a
Product in the Group or Lot must clearly indicatels Otherwise,
such Bid may be considered incomplete and be egjeat whole or in
part, at the discretion of the Commissioner.

d. Educational Pricing All Products to be supplied for educational
purposes that are subject to educational discala be identified in
the Bid and such discounts shall be made availablgualifying
institutions.

e. Third Party Financing If Product acquisitions are financed
through any third party financing, Contractor may tequired as a
condition of Contract Award to agree to the termd aonditions of a
“Consent & Acknowledgment Agreement” in a form guiedble to the
Commissioner.

f.  Best Pricing Offer During the Contract term, if substantially the
same or a smaller quantity of a Product is soldth® Contractor
outside of this Contract upon the same or simédams and conditions
as that of this Contract at a lower price to a fellestate or local
governmental entity, the price under this Contratthe discretion of
the Commissioner, shall be immediately reducethéddwer price.

Price decreases shall take effect automaticallinguhe Contract term
and apply to Purchase Orders submitted on or after:

(i) GSA Changes Where NYS Net Prices are based on an approved
GSA Schedule, the date the approved GSA Schedudiegdecreases
during the Contract term; or

(i) Commercial Price List Reductions Where NYS Net Prices are
based on a discount from Contractor’s list pritbs, date Contractor
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lowers its pricing to its customers generally orstmilarly situated
government customers during the Contract term; or

(i) Special Offers/Promotions Generally Where Contractor
generally offers more advantageous special prioeptions or special
discount pricing to other customers during the @amitterm for a
similar quantity, and the maximum price or discoassociated with
such offer or promotion is better than the discoontNet Price
otherwise available under this Contract, such beitiee or discount
shall apply for similar quantity transactions unttés Contract for the
life of such general offer or promotion; and

(iv) Special Offers/Promotions to Authorized Users Contractor
may offer Authorized Users, under either this Cacitror any other
Contracting vehicle, competitive pricing which @ner than the NYS
Net Price set forth herein at any time during theni€act term and
such lower pricing shall not be applied as a glgléte reduction
under the Contract pursuant to the foregoing pagy(iii).

Unless otherwise specified in the Bid Specificaio@ontractor may
offer lower prices or better terms (see Modificataf Contract Terms)
on any specific Purchase Order(s) from any Autleatiser without
being in conflict with, or obligation to comply anglobal basis, with
the terms of this clause.

g. Bestand Final Prices As specified in the Bid Documents and
Contract, a Contractor may be solicited at the tohéssuance of a
Purchase Order or Mini-Bid award for best and fipating for the
Product or service to be delivered to the Authatizser. Contractors
are encouraged to reduce their pricing upon recéiptich request.

25. DRAWINGS

a. Drawings Submitted With Bid When the Bid Specifications
require the Bidder to furnish drawings and/or plasisch drawings
and/or plans shall conform to the mandates of tilel®cuments and
shall, when approved by the Commissioner, be censitla part of the
Bid and of any resulting Contract. All symbols arather
representations appearing on the drawings shalbbsidered a part of
the drawing.

b. Drawings Submitted During the Contract Term Where
required to develop, maintain and deliver diagramsther technical
schematics regarding the scope of work, Contraltail do so on an
ongoing basis at no additional charge, and must asndition of
payment, update drawings and plans during the @ontierm to
reflect additions, alterations, and deletions. ISurawings and
diagrams shall be delivered to the Authorized Usezpresentative.

c. Accuracy of Drawings Submitted All drawings shall be neat
and professional in manner and shall be clearlgléabas to locations
and type of product, connections and componentgawings and
diagrams are to be in compliance with acceptedtidgastandards.
Acceptance or approval of such plans shall noevelithe Contractor
from responsibility for design or other errors afyasort in the
drawings or plans, or from its responsibility foerforming as
required, furnishing product, services or instaiat or carrying out
any other requirements of the intended scope okwor

26. SITE INSPECTION Where a site inspection is required by the
Bid Specifications or Project Definition, Bidderadhbe required to
inspect the site, including environmental or othenditions for pre-
existing deficiencies that may affect the instalR@duct, equipment,
or environment or services to be provided and, whicay affect
Bidder’'s ability to properly deliver, install or leerwise provide the
required Product. All inquiries regarding such ditions shall be
made in writing. Bidder shall be deemed to havewkedge of any
deficiencies or conditions which such inspectionnguiry might have
disclosed. Bidder must provide a detailed explanatith its Bid if
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additional work is required under this clause imlesrto properly
complete the delivery and installation of the regdi Product or
provide the requested service.

27. PROCUREMENT CARD The State has entered into an
agreement for purchasing card services. The Psirgp&ard enables
Authorized Users to make authorized purchases tirdcom a
Contractor without processing a Purchase OrdersParchase
Authorizations. Purchasing Cards are issued tectsl employees
authorized to purchase for the Authorized User hasling direct
contact with Contractors. Cardholders can makehages directly
from any Contractor that accepts the Purchasing.Car

The Contractor shall not process a transaction pfayment
through the credit card clearinghouse until thechased products
have been shipped or services performed. Unlessc#indholder
requests correction or replacement of a defectiviaulty Product in
accordance with other Contract requirements, thet@octor shall
immediately credit a cardholder's account for prdureturned as
defective or faulty.

28. SAMPLES

a. Standard Samples Bid Specifications may indicate that the
Product to be purchased must be equal to a stasdargle on display
in a place designated by the Commissioner and saniple will be
made available to the Bidder for examination ptiothe opening date.
Failure by the Bidder to examine such sample shall entitle the
Bidder to any relief from the conditions imposed Hbiye Bid
Specifications.

b. Bidder Supplied Samples The Commissioner reserves the right
to request from the Bidder/Contractor a represe@aample(s) of the
Product offered at any time prior to or after awafda contract.
Unless otherwise instructed, samples shall beghed within the time
specified in the request. Untimely submission ofample may
constitute grounds for rejection of Bid or candidla of the Contract.
Samples must be submitted free of charge and erguamied by the
Bidder's name and address, any descriptive litegatalating to the
Product and a statement indicating how and whexestimple is to be
returned. Where applicable, samples must be plsoladreled with the
appropriate Bid or Contract reference.

A sample may be held by the Commissioner duringetitée term of

the Contract and for a reasonable period therefafteromparison with

deliveries. At the conclusion of the holding perihe sample, where
feasible, will be returned as instructed by thedgid at the Bidder’s
expense and risk. Where the Bidder has failedully fnstruct the

Commissioner as to the return of the sample (im@de and place of
return, etc.) or refuses to bear the cost of itarne the sample shall
become the sole property of the receiving entityhat conclusion of
the holding period.

c. Enhanced Samples When an approved sample exceeds the
minimum specifications, all Product delivered mbst of the same
enhanced quality and identity as the sample. THifene in the event

of a Contractor’s default, the Commissioner maycpre a Product
substantially equal to the enhanced sample fromerotources,
charging the Contractor for any additional costsiined.

d. Conformance with Sample(s) Submission of a sample (whether
or not such sample is tested by, or for, the Comioner) and
approval thereof shall not relieve the Contractont full compliance
with all terms and conditions, performance related! otherwise,
specified in the Bid Specifications. If in the grdent of the
Commissioner the sample or product submitted isimaccordance
with the specifications or testing requirementsspribed in the Bid
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Specifications, the Commissioner may reject the Bidan award has
been made, the Commissioner may cancel the Cordrdloe expense
of the Contractor.

e. Testing All samples are subject to tests in the manndrpace

designated by the Commissioner, either prior toafter Contract
award. Unless otherwise stated in the Bid Spetifios, Bidder

samples consumed or rendered useless by testihgavibe returned
to the Bidder. Testing costs for samples thatftol meet Contract
requirements may be at the expense of the Contracto

f. Requests For Samples By Authorized Users Requests for
samples by Authorized Users require the conserth@fContractor.
Where Contractor refuses to furnish a sample, Augbd User may,
in its sole discretion, make a determination on tfe¥formance
capability of the Product or on the issue in questi

BID EVALUATION

29. BID EVALUATION The Commissioner reserves the right to
accept or reject any and all Bids, or separabléiquw of offers, and
waive technicalities, irregularities, and omissidinthe Commissioner
determines the best interests of the State willseeved. The
Commissioner, in his/her sole discretion, may atoepeject illegible,
incomplete or vague Bids and his/her decision sballfinal. A
conditional or revocable Bid which clearly commuatis the terms or
limitations of acceptance may be considered, amitr@ct award may
be made in compliance with the Bidder's conditiooal revocable
terms in the offer.

30. CONDITIONAL BID Unless the Bid Specifications provides
otherwise, a Bid is not rendered non-responsiviedfBidder specifies
that the award will be accepted only on all or ac#ied group of
items or Product included in the specification. isltunderstood that
nothing herein shall be deemed to change or ditentethod of award
contained in the Bid Documents.

31. CLARIFICATIONS / REVISIONS Prior to award, the
Commissioner reserves the right to seek clarificetj request Bid
revisions, or to request any information deemedcessary for proper
evaluation of Bids from all Bidders deemed to ligilele for Contract
award. Failure to provide requested informationynasult in

rejection of the Bid.

32. PROMPT PAYMENT DISCOUNTS While prompt payment
discounts will not be considered in determining tbev Bid, the
Commissioner may consider any prompt payment digcon
resolving Bids which are otherwise tied. Howevany notation
indicating that the price is net, (e.g., net 309)aghall be understood
to mean only that no prompt payment discount iereff by the
Bidder. The imposition of service, interest, ohat charges, except
pursuant to the provisions of Article 11-A of th&at® Finance Law,
which are applicable in any case, may render tlibr®in-responsive
and may be cause for its rejection.

33. EQUIVALENT OR IDENTICAL BIDS In the event two

offers are found to be substantially equivalenicgpshall be the basis
for determining the award recipient. If two or rdBidders submit
substantially equivalent Bids as to pricing or otfaetors, the decision
of the Commissioner to award a Contract to one orenof such

Bidders shall be final.

34. PERFORMANCE AND RESPONSIBILITY
QUALIFICATIONS The Commissioner reserves the right to
investigate or inspect at any time whether or hetRroduct, services,
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qualifications or facilities offered by the Bidd€dntractor meet the
requirements set forth in the Bid Specificationsi€act or as set forth
during Contract negotiations. Contractor shalblatimes during the
Contract term remain responsible and responsive.
Bidder/Contractor must be prepared, if requested the
Commissioner, to present evidence of legal authéoitdo business in
New York State, integrity, experience, ability, griperformance,
organizational and financial capacity as well assshapplicable, a
statement as to supply, plant, machinery and cgpaof the
manufacturer or source for the production, distidouand servicing
of the Product offered/Bid. If the Commissionetetimines that the
conditions and terms of the Bid Documents, Bid $jpations or
Contract are not complied with, or that items, E@mw or Product
proposed to be furnished do not meet the speciigdirements, or
that the legal authority, integrity experience, lighi prior
performance, organization and financial capacityfamilities are not
satisfactory, the Commissioner may reject such d@iderminate the
Contract.

35. DISQUALIFICATION FOR PAST PERFORMANCE AND
FINDINGS OF NON-RESPONSIBILITY Bidder may be
disqualified from receiving awards if Bidder, oryame in Bidder's
employment, has previously failed to perform satigfrily in
connection with public Bidding or contracts or igethed non-
responsible.

36. QUANTITY CHANGES PRIOR TO AWARD The
Commissioner reserves the right, at any time pigothe award of a
specific quantity Contract, to alter in good fditte quantities listed in
the Bid Specifications. In the event such righexercised, the lowest
responsible Bidder meeting Bid Specifications Wil advised of the
revised quantities and afforded an opportunityxterd or reduce its
Bid price in relation to the changed quantitiesefuRal by the low
Bidder to so extend or reduce its Bid price mayilteis the rejection
of its Bid and the award of such Contract to thedst responsible
Bidder who accepts the revised qualifications.

37. TIMEFRAME FOR OFFERS The Commissioner reserves the
right to make awards within sixty (60) days aftee date of the Bid
opening or such other period of time as set fartthé Bid Documents,
during which period, Bids must remain firm and caine withdrawn.
Pursuant to Section 163(9)(e) of the State Findage and Section 2-
205 of the Uniform Commercial Code when applicabldere an
award is not made within the sixty (60) day periad other time
specified as set forth in the Bid Documents, thasBihall remain firm
until such later time as either a Contract is awdrdr the Bidder
delivers to the Commissioner written notice of thighdrawal of its
Bid. Any Bid which expressly states therein theteptance must be
made within a shorter specified time, may at the siiscretion of the
Commissioner, be accepted or rejected.

TERMS & CONDITIONS

38. CONTRACT CREATION / EXECUTION Except for

contracts governed by Article 11-B of the StateaRite Law, subject
to and upon receipt of all required approvals asfah in the Bid

Specifications a Contract shall be deemed execamedcreated with
the successful Bidder(s), upon the Commissioner’ailimy or

electronic communication to the address on the@iditract of: (i)

the final Contract Award Notice; (ii) a fully exeed Contract; or (iii)
a Purchase Order authorized by the Commissioner.

39. PARTICIPATION IN CENTRALIZED CONTRACTS  The
following shall not limit or inhibit the OGS Comnsi®ner’s authority
under State Finance Law, Section 163 (10) (e) (Riggking):
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a. Agencies All State Agencies may utilize and purchase urahgr
state Centralized Contract let by the Commissioneiess the Bid
Documents limit purchases to specific State Agencie

b. Non-State Agency Authorized Users Authorized Users other
than State Agencies are permitted to make purchésesgh state
Centralized Contracts where permitted by law, thant€act or the
Commissioner.

c. Voluntary Extension Purchase Orders issued against a Stat
Centralized Contract by any Authorized User notvjated for in the
Bid Specifications shall be honored by the Contmaet its discretion
and only with the approval of the OGS Commissicaied any other
approvals required by law. Contractors are engrgdo voluntarily
extend service Contracts to those additional estitiuthorized to
utilize commaodity Contracts under Section 163 (8) 6f the State
Finance Law.

d. Responsibility for Performance Participation in state
Centralized Contracts by Authorized Users is pegditupon the
following conditions: (i) the responsibility wittegard to performance
of any contractual obligation, covenant, condit@mterm thereunder
by any Authorized User other than State Agenciedl & borne and
is expressly assumed by such Authorized User andydhe State;

(ii) a breach of the Contract by any particular #arized User shall
neither constitute nor be deemed a breach of ther@u as a whole
which shall remain in full force and effect, andabmot affect the

validity of the Contract nor the obligations of th@ontractor

thereunder respecting non-breaching Authorized 4)sghether State
or otherwise; (iii) for a breach by an Authorizeddd other than a
State Agency, the State specifically and expredsglaims any and
all liability for such breach; and (iv) each nomatstagency Authorized
User and Contractor guarantees to save the Statefficers, agents
and employees harmless from any liability that rhayor is imposed
by their failure to perform in accordance withatsligations under the
Contract.

e. Contract Migration  Authorized Users holding individual
Contracts with a Contractor at the time that Cattnais awarded a
Centralized Contract for the same Products or eesvishall be
permitted to migrate to that Centralized Contraffeéative with its
commencement date. Such migration shall not opematdiminish,
alter or eliminate any right that the AuthorizedetUstherwise had
under the terms and conditions of their individGahtract.

40. MODIFICATION OF CONTRACT TERMS The terms and
conditions set forth in the Contract shall govelnt@ansactions by
Authorized User(s) under this Contract. The Cattraay only be
modified or amended upon mutual written agreemeht thee

Commissioner and Contractor.

The Contractor may, however, offer Authorized User{more
advantageous pricing, payment, or other terms amdlitons than
those set forth in the Contract. In such evertppy of such terms
shall be furnished to the Authorized User(s) andh@issioner by the
Contractor at the time of such offer.

Other than where such terms are more advantageousthe
Authorized User(s) than those set forth in the @Gttt no alteration or
modification of the terms of the Contract, incluglisubstitution of
Product, shall be valid or binding against AuthedzUser(s) unless
authorized by the Commissioner or specified in @entract Award
Notification. No such alteration or modificatiomadl be made by
unilaterally affixing such terms to Product uporivd®y (including,
but not limited to, attachment or inclusion of stard pre-printed
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order forms, product literature, “shrink wrap” ternaccompanying
software upon delivery, or other documents) orrmorporating such
terms onto order forms, purchase orders or othenmients forwarded
by the Contractor for payment, notwithstanding Awihed User's
subsequent acceptance of Product, or that Authbridser has
subsequently processed such document for approypayment.

41. SCOPE _CHANGES The Commissioner reserves the right,
unilaterally, to require, by written order, chan@gsaltering, adding to
or deducting from the Bid Specifications, such demnto be within
the general scope of the Contract. The Commissioray make an
equitable adjustment in the Contract price or a@eglivdate if the
change affects the cost or time of performance.chSequitable
adjustments require the consent of the Contraatich consent shall
not be unreasonably withheld.

42. ESTIMATED / SPECIFIC QUANTITY CONTRACTS
Estimated quantity contracts are expressly agradduaderstood to be
made for only the quantities, if any, actually gmtk during the
Contract term. No guarantee of any quantity(s)miplied or given.
Purchases by Authorized Users from Contracts favices and
technology are voluntary.

With respect to any specific quantity stated in ttmntract, the
Commissioner reserves the right after award torougeto 20% more
or less (rounded to the next highest whole numtie the specific
quantities called for in the Contract. Notwithstany the foregoing,
the Commissioner may purchase greater or lessarempges of
Contract quantities should the Commissioner andti@otor so agree.
Such agreement may include an equitable price tgun.

43. EMERGENCY CONTRACTS In the event that a disaster
emergency is declared by Executive Order underi@e28 of Article
2-B of the Executive Law, or the Commissioner detaes pursuant
to his/her authority under Section 163 (10) (b)tleé State Finance
Law that an emergency exists requiring the prommt anmediate
delivery of Product, the Commissioner reserves right to obtain
such Product from any source, including but notitéoh to this
Contract(s), as the Commissioner in his/her sdderdtion determines
will meet the needs of such emergency. Contrast@ll not be
entitled to any claim or lost profits for Produgbpured from other
sources pursuant to this paragraph. The reasaleslyimg the finding
that an emergency exists shall be included in theysement record.

44. PURCHASE ORDERS Unless otherwise authorized in writing
by the Commissioner, no Product is to be delivesedurnished by
Contractor until transmittal of an official Purclea®rder from the
Authorized User. Unless terminated or cancelledsyant to the
authority vested in the Commissioner, Purchase ©Grdhall be
effective and binding upon the Contractor when gdam the mail or
electronically transmitted prior to the terminatiari the contract
period, addressed to the Contractor at the adfwessceipt of orders
set forth in the Contract or in the Contract Awhlatification.

All Purchase Orders issued pursuant to Contracts bl the
Commissioner must bear the appropriate Contractbeunand, if
necessary, required State approvals. As deemedssay, the
Authorized User may confirm pricing and other Pretdimformation
with the Contractor prior to placement of the Passh Order. The
State reserves the right to require any other i&ion from the
Contractor which the State deems necessary in ¢odeomplete any
Purchase Order placed under the Contract. Untasswise specified,
all Purchase Orders against Centralized Contradtsbes placed by
Authorized Users directly with the Contractor amiy aliscrepancy
between the terms stated on the vendor’s order, foomfirmation or
acknowledgment, and the Contract terms shall balwed in favor of
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the terms most favorable to the Authorized User.hould an
Authorized User add written terms and conditionstite Purchase
Order that conflict with the terms and conditiorfistee Contract, the
Contractor has the option of rejecting the Purch@sger within five
business days of its receipt but shall first attetigp negotiate the
additional written terms and conditions in goodtHaiwith the
Authorized User, or fulfill the Purchase Order. thithstanding the
above, the Authorized User reserves the right tepute any
discrepancies arising from the presentation of tatil terms and
conditions with the Contractor.

If, with respect to an Agency Specific Contract k&t the OGS
Commissioner, a Purchase Order is not receivedhbyQontractor
within two weeks after the issuance of a Contrasakl Notification,
it is the responsibility of the Contractor to regue writing that the
appropriate Authorized User forward a Purchase Ordfe thereafter,
a Purchase Order is not received within a reasenpdtiod of time,
the Contractor shall promptly notify in writing thappropriate
purchasing officer in OGS. Failure to timely ngt#fuch officer may,
in the discretion of the OGS Commissioner and withcost to the
State, result in the cancellation of such requirgmisy the OGS
Commissioner with a corresponding reduction inGoatract quantity
and price.

45. PRODUCT DELIVERY_ Delivery must be made as ordered to
the address specified on the Purchase Order amxtordance with the
terms of the Contract or Contract Award Notice. ldds otherwise
specified in the Bid Documents, delivery shall bade within thirty
calendar days after receipt of a Purchase OrdéndZontractor. The
decision of the Commissioner as to compliance wlighivery terms
shall be final. The burden of proof for delay eceipt of Purchase
Order shall rest with the Contractor. In all imstes of a potential or
actual delay in delivery, the Contractor shall inciiagely notify the
Commissioner and the Authorized User, and confinnwriting the
explanation of the delay, and take appropriateoacto avoid any
subsequent late deliveries. Any extension of fionelelivery must be
requested in writing by the Contractor and appravedriting by the
Authorized User. Failure to meet such deliveryetischedule may be
grounds for cancellation of the order or, in themBassioner's
discretion, the Contract.

46. WEEKEND AND HOLIDAY DELIVERIES Unless otherwise
specified in the Bid Specifications or by an Autked User,

deliveries will be scheduled for ordinary busindssurs, Monday
through Friday (excluding legal holidays observgdte State of New
York). Deliveries may be scheduled by mutual agrest for

Saturdays, Sundays or legal holidays observed byStlate of New
York where the Product is for daily consumption eamergency exists,
the delivery is a replacement, delivery is late,otiner reasonable
circumstance in which event the convenience ofAtthorized User
shall govern.

47. SHIPPING/RECEIPT OF PRODUCT
a. Packaging Tangible Product shall be securely and properly
packed for shipment, storage and stocking in apjats clearly
labeled shipping containers and according to aedegbmmercial
practice, without any extra charges for packing emals, cases or
other types of containers. The container shalbb®cand remain the
property of the Authorized User unless otherwisecdjed in the
Contract documents.

b. Shipping Charges Unless otherwise stated in the Bid
Specifications, all deliveries shall be deemed ¢offeight on board
(F.O.B.) destination tailgate delivery at the dawkthe Authorized
User. Unless otherwise agreed, items purchaseal @ice F.O.B.

Shipping point plus transportation charges shalt nelieve the
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Contractor from responsibility for safe and propéelivery
notwithstanding the Authorized User's payment odingportation
charges. Contractor shall be responsible for émguhat the Bill of
Lading states “charges prepaid” for all shipments.

c. Receipt of Product The Contractor shall be solely responsible
for assuring that deliveries are made to persoaunttorized to accept
delivery on behalf of the Authorized User. Anydes resulting from
the Contractor's failure to deliver Product to authed personnel
shall be borne exclusively by the Contractor.

48. TITLE AND RISK OF LOSS Notwithstanding the form of
shipment, title or other property interest, risklogs shall not pass
from the Contractor to the Authorized User untié tRroducts have
been received, inspected and accepted by the negeientity.
Acceptance shall occur within a reasonable timie @ccordance with
such other defined acceptance period as may béfiedein the Bid
Specifications or Purchase Order. Mere acknowledgmby
Authorized User personnel of the delivery or ret@pgoods (e.g.,
signed bill of lading) shall not be deemed or coredd as acceptance
of the Products received. Any delivery of Prodihet is substandard
or does not comply with the Bid Specifications an@act terms and
conditions, may be rejected or accepted on an djywice basis, as
determined by the Commissioner.

49. RE-WEIGHING PRODUCT  Deliveries are subject to re-
weighing at the point of destination by the Autked User. If

shrinkage occurs which exceeds that normally alldevén the trade,

the Authorized User shall have the option to rezjaelivery of the

difference in quantity or to reduce the paymentoatdingly. Such

option shall be exercised in writing by the Autlzed User.

50. PRODUCT SUBSTITUTION In the event a specified
manufacturer’s Product listed in the Contract beeomnavailable or
cannot be supplied by the Contractor for any reagoept as
provided for in the Savings/Force Majeure Claus@raduct deemed
in writing by the Commissioner to be equal to ottérethan the

specified Product must be substituted by the Cotdraat no

additional cost or expense to the Authorized Uddnless otherwise
specified, any substitution of Product prior to tBemmissioner’s
written approval may be cause for cancellation ofittact.

51. REJECTED PRODUCT When Product is rejected, it must be
removed by the Contractor from the premises ofAhthorized User
within ten calendar days of notification of rejectiby the Authorized
User. Upon notification of rejection, risk of loe$ rejected or non-
conforming Product shall remain with Contractorejé®ted items not
removed by the Contractor within ten calendar dafysotification
shall be regarded as abandoned by the Contractdrth@ Authorized
User shall have the right to dispose of Producit@®wn property.
The Contractor shall promptly reimburse the Authed User for any
and all costs and expenses incurred in storagéfemtiag removal or
disposition after the ten-calendar day period.

52. INSTALLATION Where installation is required, Contractor
shall be responsible for placing and installing feduct in the
required locations. All materials used in the afiation shall be of
good quality and shall be free from any and alkdef that would mar
the appearance of the Product or render it straliyjuunsound.
Installation includes the furnishing of any equipmerigging and
materials required to install or place the Prodi¢he proper location.
The Contractor shall protect the site from damageafi its work and
shall repair damages or injury of any kind causgthle Contractor, its
employees, officers or agents. If any alteratioismantling or
excavation, etc. is required to effect installatitthe Contractor shall
thereafter promptly restore the structure or sit®ork shall be
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performed to cause the least inconvenience to titbckized User(s)
and with proper consideration for the rights ofestiContractors or
workers. The Contractor shall promptly performyitsrk and shall
coordinate its activities with those of other Cantors. The
Contractor shall clean up and remove all debris radbish from its
work as required or directed. Upon completion loé twork, the
building and surrounding area of work shall be téan and in a neat,
unobstructed condition, and everything in satigfactepair and order.

53. REPAIRED OR REPLACED PARTS / COMPONENTS
Where the Contractor is required to repair, replacesubstitute
Product or parts or components of the Product utideContract, the
repaired, replaced or substituted Products shatiubgect to all terms
and conditions for new parts and components s#t farthe Contract
including Warranties, as set forth in the Additibiéarranties Clause
herein. Replaced or repaired Product or partscantpbonents of such
Product shall be new and shall, if available, h@aeed by the original
manufacturer's component or part. Remanufactuaet pr components
meeting new Product standards may be permittebeo€dmmissioner or
Authorized User. Before installation, all proposagbstitutes for the
original manufacturer’s installed parts or compdgseanust be approved
by the Authorized User. The part or componentl sf&lequal to or of
better quality than the original part or comporigihg replaced.

54. ON-SITE _STORAGE With the written approval of the
Authorized User, materials, equipment or suppliay tve stored at the
Authorized User’s site at the Contractor’s solé&.ris

55. EMPLOYEES, SUBCONTRACTORS & AGENTS All
employees, Subcontractors or agents performing woder the Contract
must be trained staff or technicians who meet oeed the professional,
technical and training qualifications set forthttie Bid Specifications or
the Bid Documents, whichever is more restrictive] enust comply with
all security and administrative requirements of Almthorized User. The
Commissioner reserves the right to conduct a sgdusickground check
or otherwise approve any employee, Subcontractagent furnished by
Contractor and to refuse access to or requireaeiant of any personnel
for cause based on, including but not limited tofgssional, technical or
training qualifications, quality of work or changesecurity status or non-
compliance with Authorized User’s security or othegiuirements. Such
approval shall not relieve the Contractor of thégaltion to perform all
work in compliance with the Contract terms. Thenbussioner reserves
the right to reject and/or bar from the facility frause any employee,
Subcontractor, or agents of the Contractor.

56. ASSIGNMENT The Contractor shall not assign, transfer,
convey, sublet, or otherwise dispose of the cohtrads right, title or
interest therein, or its power to execute such rashtto any other
person, company, firm or corporation in performanég¢he contract
without the prior written consent of the Commissoor Authorized
User (as applicable). Failure to obtain conserassignment from the
Authorized User shall revoke and annul such Contrac
Notwithstanding the foregoing, the State shall mioider, prevent or
affect assignment of money by a Contractor for blemefit of its
creditors. Prior to a consent to assignment of iegrbecoming
effective, the Contractor shall file a written ratiof such monies
assignment(s) with the Comptroller. Prior to asmt to assignment
of a Contract, or portion thereof, becoming effestithe Contractor
shall submit the request to assignment to the Casionier and seek
written agreement from the Commissioner which wélfiled with the
Comptroller. The Commissioner reserves the rightraject any
proposed assignee in his/her discretion.

Upon notice to the Contractor, the Contract mayassigned without
the consent of the Contractor to another State dgen subdivision
of the State pursuant to a governmental reorgaaizar assignment
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of functions under which the functions are transf@rto a successor
Agency or to another Agency that assumes OGS rsggbties for
the Contract.

57. SUBCONTRACTORS AND SUPPLIERS The Commissioner
reserves the right to reject any proposed Subottotrar supplier for
bona fide business reasons, which may includeatrihot limited to:

they are on the Department of Labor’s list of compa with which

New York State cannot do business; the Commissidermines that
the company is not qualified; the Commissioner hetees that the
company is not responsible; the company has preljoprovided

unsatisfactory work or services; the company faitedolicit minority

and women’s business enterprises (M/WBE) Biddersegsired by

prior Contracts.

58. PERFORMANCE / BID BOND The Commissioner reserves
the right to require a Bidder or Contractor to famwithout additional
cost, a performance, payment or Bid bond or neplgiarrevocable
letter of credit or other form of security for tfathful performance of
the Contract. Where required, such bond or oteeurity shall be in
the form prescribed by the Commissioner.

59. SUSPENSION OF WORK The Commissioner, in his/her sole
discretion, reserves the right to suspend anylacaities under this
Contract, at any time, in the best interests ofAbthorized User. In
the event of such suspension, the Contractor wliglven a formal
written notice outlining the particulars of suctspansion. Examples
of the reason for such suspension include, butnatelimited to, a
budget freeze or reduction on State spending, dea of
emergency, contract compliance issues or other sirchmstances.
Upon issuance of such notice, the Contractor istaoaccept any
Purchase Orders, and shall comply with the suspersder. Activity
may resume at such time as the Commissioner issf@snal written
notice authorizing a resumption of performance urtide Contract.

An Authorized User may issue a formal written netifor the

suspension of work for which it has engaged the t@otor for

reasons specified in the above paragraph. Theewntotice shall set
forth the reason for such suspension and a copleofvritten notice
shall be provided to the Commissioner.

60. TERMINATION

a. For Cause For a material breach that remains uncured forem
than thirty (30) days or other specified periogmftritten notice to the
Contractor, the Contract or Purchase Order mayeheimated by the
Commissioner or Authorized User at the Contractexpense where
Contractor becomes unable or incapable of perfanon meeting any
requirements or qualifications set forth in the tact, or for non-

performance, or upon a determination that Contraét non-

responsible. Such termination shall be upon writtetice to the
Contractor. In such event, the Commissioner ohéuted User may
complete the contractual requirements in any marinenay deem
advisable and pursue available legal or equitanteedies for breach.

b. For Convenience By written notice, this Contract may be
terminated at any time by the State for conveniemmn sixty (60) days
written notice or other specified period withouthplty or other early
termination charges due. Such termination of tl@ttact shall not
affect any project or Purchase Order that has liemred under the
Contract prior to the date of such termination. tHé Contract is
terminated pursuant to this subdivision, the Auttest User shall
remain liable for all accrued but unpaid chargesuired through the
date of the termination. Contractor shall use diligence and provide
any outstanding deliverables.
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c. For Violation of the Sections 139-j and 139-k of th State

Finance Law: The Commissioner reserves the right to termitiage
Contract in the event it is found that the cerdifion filed by the
Bidder in accordance with Section 139-k of the &Eihance Law was
intentionally false or intentionally incomplete.pbh such finding, the
Commissioner may exercise its termination rightpbgviding written

notification to the Contractor in accordance withe t written

notification terms of the Contract.

d. For Violation of Revised Tax Law 5a The Commissioner
reserves the right to terminate the contract inethent it is found that
the certification filed by the Contractor in accande with 85-a of the
Tax Law is not timely filed during the term of tl&ontract or the
certification furnished was intentionally false antentionally
incomplete. Upon such finding, the Commissionely regercise its
termination right by providing written notificatico the Contractor.

61. SAVINGS/FORCE MAJEURE A force majeure occurrence is
an event or effect that cannot be reasonably aatied or controlled.
Force majeure includes, but is not limited to, aft§&od, acts of war,
acts of public enemies, strikes, fires, explosioastions of the
elements, floods, or other similar causes beyomd cintrol of the
Contractor or the Commissioner in the performantéhe Contract
which non- performance, by exercise of reasonabigedce, cannot
be prevented. Contractor shall provide the Comionigs with written
notice of any force majeure occurrence as sooheaddlay is known.

Neither the Contractor nor the Commissioner shalllinble to the
other for any delay in or failure of performancelanthe Contract due
to a force majeure occurrence. Any such delay rinfadure of
performance shall not constitute default or giwe iio any liability for
damages. The existence of such causes of such aefailure shall
extend the period for performance to such extemtedsrmined by the
Contractor and the Commissioner to be necessaepable complete
performance by the Contractor if reasonable diligers exercised
after the cause of delay or failure has been rechove

Notwithstanding the above, at the discretion of emmissioner
where the delay or failure will significantly impathe value of the
Contract to the State or to Authorized Users, then@issioner may:

a. Accept allocated performance or deliveries from @ontractor.
The Contractor, however, hereby agrees to grafiénemtial treatment
to Authorized Users with respect to Product subgdb allocation;
and/or

b. Purchase from other sources (without recoursent lay the
Contractor for the costs and expenses thereo®lace all or part of
the Products which are the subject of the delaychvhurchases may
be deducted from the Contract quantities withouaitg or liability to
the State; or

c. Terminate the Contract or the portion thereof Whg subject to
delays, and thereby discharge any unexecuted poofithe Contract
or the relative part thereof.

In addition, the Commissioner reserves the right, his/her sole
discretion, to make an equitable adjustment in @untract terms
and/or pricing should extreme and unforeseen \ityatin the
marketplace affect pricing or the availability afpply. "Extreme and
unforeseen volatility in the marketplace" is defin@s market
circumstances which meet the following criterid) tie volatility is
due to causes outside the control of Contractay;tifie volatility
affects the marketplace or industry, not just tlaetipular Contract
source of supply; (iii) the effect on pricing oragability of supply is
substantial; and (iv) the volatility so affects @actor's performance
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that continued performance of the Contract wouldulte in a
substantial loss.

62. CONTRACT BILLINGS Contractor and the
distributors/resellers designated by the Contradtany, shall provide
complete and accurate billing invoices to each Arited User in
order to receive payment. Billings for Authorizeders must contain
all information required by the Contract and that&tComptroller.
The State Comptroller shall render payment for Adged User
purchases, and such payment shall be made in acwmdwith
ordinary State procedures and practices. PayménCantract
purchases made by Authorized Users, other than degnshall be
billed directly by Contractor on invoices/vouchetsgether with
complete and accurate supporting documentatioreqsired by the
Authorized User.

Submission of an invoice and payment thereof shatlpreclude the
Commissioner from reimbursement or demanding aepaitjustment
in any case where the Product delivered is foundetgate from the
terms and conditions of the Contract or where thiéndg was
inaccurate.

Contractor shall provide, upon request of the Cossianer, any and
all information necessary to verify the accuracyttaf billings. Such
information shall be provided in the format reqeestby the

Commissioner and in a media commercially availablem the

Contractor. The Commissioner may direct the Catdrato provide

the information to the State Comptroller or to athorized User of
the Contract.

63. DEFAULT — AUTHORIZED USER

a. Breach of Authorized User Not Breach of Centralizéontract.
An Authorized User's breach shall not be deemedeadh of the
Centralized Contract, rather it shall be deemedreadh of the
Authorized User’s performance under the terms amdlitions of the
Centralized Contract.

b. Failure to Make Payment. In the event a parttaiygeAuthorized
User fails to make payment to the Contractor favdBcts delivered,
accepted and properly invoiced, within 60 days wifhsdelivery and
acceptance, the Contractor may, upon 10 days adwvaritten notice
to both the Commissioner and the Authorized Usgrschasing
official, suspend additional shipments of Product provision of
services to such entity until such time as reasienattangements have
been made and assurances given by such entityfoent and future
Contract payments.

c. Notice of Breach. Notwithstanding the foregoititgg Contractor
shall, at least 10 days prior to declaring a breafc€ontract by any
Authorized User, by certified or registered maibtify both the
Commissioner and the purchasing official of thealbbhéng Authorized
User of the specific facts, circumstances and giswmpon which a
breach will be declared.

d. It is understood, however, that if the ContractoBbasis for
declaring a breach is insufficient, the Contractodeclaration of
breach and failure to service an Authorized Usallstonstitute a
breach of its Contract and the Authorized User thayeafter seek any
remedy available at law or equity.

64. INTEREST ON LATE PAYMENTS

a. State Agencies The payment of interest on certain payments due

and owed by Agency may be made in accordance wiiblé& 11-A of
the State Finance Law (SFL 8179-d et. Seq.) anlé Zitof the New
York Code of Rules and Regulations, Part 18 (Imgletation of
Prompt Payment Legislation -2 NYCRR 8§18.1 et seq.).
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b. By Non-State Agencies The terms of Article 11-A apply only to
procurements by and the consequent payment oloigatf Agencies.

Neither expressly nor by any implication is theta applicable to

Non-State Authorized Users. Neither OGS nor tleeS€omptroller

is responsible for payments on any purchases mgde Kon-State

Agency Authorized User.

c. By Contractor Should the Contractor be liable for any payments
to the State hereunder, interest, late paymengebaand collection fee
charges will be determined and assessed pursu&wdton 18 of the
State Finance Law.

65. REMEDIES FOR BREACH It is understood and agreed that
all rights and remedies afforded below shall beaddition to all
remedies or actions otherwise authorized or pegchily law:

a. Cover/Substitute Performance In the event of Contractor's
material breach, the Commissioner may, with or aithformally

Bidding: (i) Purchase from other sources; or Ifithe Commissioner
is unsuccessful after making reasonable attemptsderu the

circumstances then existing, to timely obtain ataiele service or
acquire replacement Product of equal or comparajlality, the

Commissioner may acquire acceptable replacemerdutr®f lesser
or greater quality.

Such purchases may, in the discretion of the Cosiarmisr, be
deducted from the Contract quantity and paymengésChntractor.

b. Withhold Payment In any case where a question of non-
performance by Contractor arises, payment may lteheid in whole

or in part at the discretion of the Commission&hould the amount
withheld be finally paid, a cash discount origigatiffered may be
taken as if no delay in payment had occurred.

c. Bankruptcy In the event that the Contractor files a petition
under the U.S. Bankruptcy Code during the termhéd Centralized
Contract, Authorized Users may, at their discretimake application
to exercise its right to set-off against monies theeDebtor or, under
the Doctrine of Recoupment, credit the Authorizezsetdthe amounts
owed by the Contractor arising out of the samesaations.

d. Reimbursement of Costs Incurred The Contractor agrees to
reimburse the Authorized User promptly for any aildadditional
costs and expenses incurred for acquiring acceptdavices, and/or
replacement Product. Should the cost of cover dss than the
Contract price, the Contractor shall have no cl&nthe difference.
The Contractor covenants and agrees that in thentesait is
successfully prosecuted for any default on the pathe Contractor,
all costs and expenses expended or incurred biutierized User in
connection therewith, including reasonable attosdges, shall be
paid by the Contractor.

Where the Contractor fails to timely deliver punsuto the guaranteed
delivery terms of the Contract, the ordering Authed User may rent
substitute equipment temporarily. Any sums expdrfde such rental

shall, upon demand, be reimbursed to the Authorldsdr promptly

by the Contractor or deducted by the AuthorizedrUiem payments

due or to become due the Contractor on the samenother

transaction.

e. Deduction/Credit Sums due as a result of these remedies ma|
be deducted or offset by the Authorized User frayrpents due, or to
become due, the Contractor on the same or anotesaction. If no
deduction or only a partial deduction is made irchsfiashion the

Contractor shall pay to the Authorized User the ami@f such claim
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or portion of the claim still outstanding, on deman The

Commissioner reserves the right to determine tseddition of any
rebates, settlements, restitution, liquidated dasagtc., which arise
from the administration of the Contract.

66. ASSIGNMENT OF CLAIM Contractor hereby assigns to the
State any and all its claims for overcharges aasedti with this
Contract which may arise under the antitrust lafuhe United States,
15 USC Section 1, et. seq. and the antitrust lavwtbe State of New
York, General Business Law Section 340, et. seq.

67. TOXIC SUBSTANCES Each Contractor furnishing a toxic
substance as defined by Section 875 of the Labur, khall provide
such Authorized User with not less than two copies material safety
data sheet, which sheet shall include for each sudfstance the
information outlined in Section 876 of the LabomLa

Before any chemical product is used or applied oim @ny building, a
copy of the product label and Material Safety DStaeet must be
provided to and approved by the Authorized Usenagespresentative.

68. INDEPENDENT CONTRACTOR It is understood and agreed
that the legal status of the Contractor, its ageifficers and employees
under this Contract is that of an independent @atudr, and in no manner
shall they be deemed employees of the Authorized, @ad therefore are
not entitled to any of the benefits associated witbth employment. The
Contractor agrees, during the term of this Contréet maintain at
Contractor's expense those benefits to which itpleyees would
otherwise be entitled by law, including health bitsieand all necessary
insurance for its employees, including worker's pemsation, disability
and unemployment insurance, and to provide the gkizibd User with
certification of such insurance upon request. Toatractor remains
responsible for all applicable federal, state awlltaxes, and all FICA
contributions.

69. SECURITY Contractor warrants, covenants and represents tha
it will comply fully with all security proceduresfdhe Authorized
User(s) in performance of the Contract includind bat limited to
physical, facility, documentary and cyber securitjes, procedures
and protocols.

70. COOPERATION WITH THIRD PARTIES  The Contractor
shall be responsible for fully cooperating with atlyird party,
including but not limited to other Contractors arb8ontractors of the
Authorized User, as necessary to ensure deliveryPafduct or
coordination of performance of services.

71. CONTRACT TERM - RENEWAL In addition to any stated
renewal periods in the Contract, any Contract at partion thereof

let by the Commissioner may be extended by the Gesiomer for an

additional period(s) of up to one year with thetten concurrence of
the Contractor and Comptroller. Such extension bwgxercised on
a month to month basis or in other stated periddsme during the

one year extension.

72. ADDITIONAL WARRANTIES Where Contractor, product
manufacturer or service provider generally offedsliional or more
advantageous warranties than set forth below, @ctar shall offer or
pass through any such warranties to Authorized $JseContractor
hereby warrants and represents:

a. Product Performance Contractor warrants and represents that
Products delivered pursuant to this Contract confoto the
manufacturer's  specifications,  performance  starsdardand
documentation, and the documentation fully desesriliee proper
procedure for using the Products.
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b. Title and Ownership Warranty Contractor warrants, represents
and conveys (i) full ownership, clear title free af liens, or (ii) the
right to transfer or deliver perpetual license tigho any Products
transferred to Authorized User under this ContraContractor shall
be solely liable for any costs of acquisition assted therewith.
Contractor fully indemnifies the Authorized Userr fany loss,
damages or actions arising from a breach of saidawty without
limitation.

c. Contractor Compliance Contractor represents and warrants to
pay, at its sole expense, for all applicable pernfitenses, tariffs, tolls
and fees to give all notices and comply with alldaordinances, rules
and regulations of any governmental entity in canfion with the
performance of obligations under the Contract. oiPtd award and
during the Contract term and any renewals ther€ofitractor must
establish to the satisfaction of the Commissiorfet tit meets or
exceeds all requirements of the Bid/Contract andagplicable laws,
including but not limited to, permits, insurancevemge, licensing,
proof of coverage for worker's compensation, andllshrovide such
proof as required by the Commissioner. Failuredm so may
constitute grounds for the Commissioner to cancebuspend this
Contract, in whole or in part, or to take any otlaetion deemed
necessary by the Commissioner.

d. Product Warranty Unless recycled or recovered materials are
available in accordance with the “Recycled or Reced Materials”
clause, Product offered shall be standard new ewgnp current
model or most recent release of regular stock prodith all parts
regularly used with the type of equipment offeradd no attachment
or part has been substituted or applied contratheomanufacturer’'s
recommendations and standard practice.

Contractor further warrants and represents that pcorents or

deliverables specified and furnished by or thro@gntractor shall

individually, and where specified and furnished assystem, be
substantially uninterrupted or error-free in opieratand guaranteed
against faulty material and workmanship for the ramty period, or

for a minimum of one (1) year from the date of gtaace, whichever
is longer (“Project warranty period”). During thiRroject warranty
period, defects in the materials or workmanshipcofmponents or
deliverables specified and furnished by or throGgimtractor shall be
repaired or replaced by Contractor at no cost quepge to the
Authorized User. Contractor shall extend the Ritojearranty period
for individual component(s), or for the System aswhole, as

applicable, by the cumulative period(s) of timeteafnotification,

during which an individual component or the Systeeguires

servicing or replacement (down time) or is in tresgession of the
Contractor, its agents, officers, Subcontractoistridutors, resellers
or employees (“extended warranty”).

Where Contractor, the Independent Software Vent®v,” or other
third party manufacturer markets any Project Detibée delivered by
or through Contractor with a standard commercialrargy, such
standard warranty shall be in addition to, and nelieve the
Contractor from, Contractor’s warranty obligatiahsing the project
warranty and extended warranty period(s). Whereh sstandard
commercial warranty covers all or some of the Ritojgarranty or
extended warranty period(s), Contractor shall tspaasible for the
coordination during the Project warranty or extehdearranty
period(s) with ISV or other third party manufactfsg for warranty
repair or replacement of ISV or other third partyamafacturer’'s
Product.

Where Contractor, ISV or other third party manufiaet markets any
Project Deliverable with a standard commercial aaty which goes
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beyond the Project warranty or extended warrantyiogés),
Contractor shall notify the Authorized User and spdisrough the
manufacturer’s standard commercial warranty to Ac#ed User at
no additional charge; provided, however, that Caettr shall not be
responsible for coordinating services under thedtpiarty extended
warranty after expiration of the Project warrantydaextended
warranty period(s).

e. ReplacementParts Warranty If during the regular or extended
warranty period’s faults develop, the Contractaallshromptly repair
or, upon demand, replace the defective unit or orapt part
affected. All costs for labor and material anch§ortation incurred
to repair or replace defective Product during tlaeranty period shall
be borne solely by the Contractor, and the Stat&uthorized User
shall in no event be liable or responsible therefor

Any part of component replaced by the Contractatearthe Contract
warranty shall be replaced at no cost to the Aighdr User and

guaranteed for the greater of: a) the warrantyodaiinder paragraph (d)
above; or b) if a separate warranty for that padomnponent is generally
offered by the manufacturer, the standard commen@aranty period

offered by the manufacturer for the individual gartomponent.

f.  Virus Warranty The Contractor represents and warrants that
Licensed Software contains no known viruses. Qatdr is not
responsible for viruses introduced at Licensegés si

g. Date/Time Warranty Contractor warrants that Product(s)
furnished pursuant to this Contract shall, wherduseaccordance with
the Product documentation, be able to accuratelgess date/time data
(including, but not limited to, calculating, comjmay, and sequencing)
transitions, including leap year calculations. Wéhex Contractor
proposes or an acquisition requires that speaidicts must perform as
a package or system, this warranty shall applgeédProducts as a system.

Where Contractor is providing ongoing servicediiding but not limited
to: i) consulting, integration, code or data cosian, ii) maintenance or
support services, iii) data entry or processing, i@y contract
administration services (e.g., billing, invoicinglaim processing),
Contractor warrants that services shall be providedn accurate and
timely manner without interruption, failure or erdue to the inaccuracy
of Contractor's business operations in processirgge/time data
(including, but not limited to, calculating, comjmay, and sequencing)
various date/time transitions, including leap yeaculations. Contractor
shall be responsible for damages resulting from delpys, errors or
untimely performance resulting therefrom, including not limited to the
failure or untimely performance of such services.

This Date/Time Warranty shall survive beyond teation or expiration
of this contract through: a) ninety (90) days dthe Contractor’'s or
Product manufacturer/developer's stated date/timeramty term,
whichever is longer. Nothing in this warranty etaent shall be
construed to limit any rights or remedies othervésailable under this
Contract for breach of warranty.

h.  Workmanship Warranty Contract warrants that all
components or deliverables specified and furnishgdor through
Contractor under the Project Definition/Work Ordeneet the
completion criteria set forth in the Project Defioin/Work Order and
any subsequent statement(s) of work, and that cerviwill be
provided in a workmanlike manner in accordance witdustry
standards.

i. Survival of Warranties All warranties contained in this
Contract shall survive the termination of this Gant.
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73. LEGAL COMPLIANCE Contractor represents and warrants
that it shall secure all notices and comply withlalvs, ordinances,
rules and regulations of any governmental entitganjunction with
the performance of obligations under the Contré&ior to award and
during the Contract term and any renewals ther€ofjtractor must
establish to the satisfaction of the Commissioret tit meets or
exceeds all requirements of the Bid and Contradt amy applicable
laws, including but not limited to, permits, licémg, and shall provide
such proof as required by the Commissioner. Faitor comply or
failure to provide proof may constitute grounds tiee Commissioner
to cancel or suspend the Contract, in whole orart, or to take any
other action deemed necessary by the Commissioentractor also
agrees to disclose information and provide affiioret and
certifications to comply with Sections 139-j and943 of the State
Finance Law.

74. INDEMNIFICATION  Contractor shall be fully liable for the
actions of its agents, employees, partners or Sulamiors and shall
fully indemnify and save harmless the Authorizecetdsfrom suits,
actions, damages and costs of every name and ptascrielating to
personal injury and damage to real or personaliléegproperty
caused by any intentional act or negligence of Gair, its agents,
employees, partners or Subcontractors, withouttditioir; provided,
however, that the Contractor shall not indemnify fleat portion of
any claim, loss or damage arising hereunder dtieetmegligent act or
failure to act of the Authorized Users.

75. INDEMNIFICATION RELATING TO THIRD PARTY
RIGHTS The Contractor will also indemnify and hold thatAorized
Users harmless from and against any and all damaggmenses
(including reasonable attorneys' fees), claimsgioents, liabilities
and costs that may be finally assessed againgutierized Users in
any action for infringement of a United States éefatent, or of any
copyright, trademark, trade secret or other thadypproprietary right
except to the extent such claims arise from thendwited Users gross
negligence or willful misconduct, provided that tBéate shall give
Contractor: (i) prompt written notice of any actjalaim or threat of
infringement suit, or other suit, (ii) the opporityrto take over, settle
or defend such action, claim or suit at Contrastedle expense, and
(iii) assistance in the defense of any such actibrthe expense of
Contractor.

If usage shall be enjoined for any reason or if tGator believes that
it may be enjoined, Contractor shall have the righits own expense
and sole discretion to take action in the followorder of precedence:
(i) to procure for the Authorized User the rightdontinue Usage (ii)
to modify the service or Product so that Usage beso non-
infringing, and is of at least equal quality andfpenance; or (iii) to
replace said service or Product or part(s) thera®fapplicable, with
non-infringing service or Product of at least equplality and
performance. If the above remedies are not aveildhe parties shall
terminate the Contract, in whole or in part as ssagy and applicable,
provided the Authorized User is given a refundday amounts paid
for the period during which Usage was not feasible.

The foregoing provisions as to protection fromdhwarty rights shall
not apply to any infringement occasioned by modifizn by the
Authorized User of any Product without Contract@pgproval.

In the event that an action at law or in equitgasnmenced against the
Authorized User arising out of a claim that the arized User's use of
the service or Product under the Contract infringey patent,
copyright or proprietary right, and Contractor felee opinion that the
allegations in such action in whole or in part act covered by the
indemnification and defense provisions set forthtlie Contract,
Contractor shall immediately notify the Authorizédser and the
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Office of the Attorney General in writing and shapecify to what

extent Contractor believes it is obligated to ddfeand indemnify

under the terms and conditions of the Contract.nt@otor shall in

such event protect the interests of the Authorizedr and secure a
continuance to permit the Authorized User to appeat defend its
interests in cooperation with Contractor, as israppate, including

any jurisdictional defenses the Authorized User nhewe. This

constitutes the Authorized User’s sole and exckisemedy for patent
infringement, or for infringement of any other thiparty proprietary

right.

76. LIMITATION OF LIABILITY Except as otherwise set forth
in the Indemnification Paragraphs above, the lwfiliability shall be
as follows:

a. Contractor’s liability for any claim, loss or ligity arising out of,
or connected with the Products and services prdyidad whether
based upon default, or other liability such as theaf contract,
warranty, negligence, misrepresentation or othewssall in no case
exceed direct damages in: (i) an amount equal t (&Y times the
charges specified in the Purchase Order for thdlRts and services,
or parts thereof forming the basis of the Authatiztser’s claim, (said
amount not to exceed a total of twelve (12) mordharges payable
under the applicable Purchase Order) or (ii) ondiami dollars
($1,000,000), whichever is greater.

b. The Authorized User may retain such monies from amount
due Contractor as may be necessary to satisfy laim for damages,
costs and the like asserted against the AuthoriZsér unless
Contractor at the time of the presentation of clafrall demonstrate to
the Authorized User’s satisfaction that sufficiembnies are set aside
by the Contractor in the form of a bond or througgurance coverage
to cover associated damages and other costs.

c. Notwithstanding the above, neither the Contractmr the

Authorized User shall be liable for any consequ#ntindirect or
special damages of any kind which may result diyeat indirectly

from such performance, including, without limitatio damages
resulting from loss of use or loss of profit by #hethorized User, the
Contractor, or by others.

77. INSURANCE Contractor shall secure and maintain insurance
coverage as specified in the Bid Documents andl| gtramptly
provide documentation of specified coverages toAththorized User.

If specified, the Contractor may be required to ddel Authorized
User as an additional insured.

THE FOLLOWING CLAUSES PERTAIN TO
TECHNOLOGY & NEGOTIATED CONTRACTS

78. SOFTWARE LICENSE GRANT Where Product is acquired
on a licensed basis the following shall constitatelicense grant:

a. License Scope Licensee is granted a non-exclusive, perpetual
license to use, execute, reproduce, display, perf@mr merge the
Product within its business enterprise in the WhiBtates up to the
maximum licensed capacity stated on the PurchaserOrProduct
may be accessed, used, executed, reproducedydisgaperformed up
to the capacity measured by the applicable licensimt stated on the
Purchase Order (i.e., payroll size, number of eygis, CPU, MIPS,
MSU, concurrent user, workstation). Licensee shalle the right to
use and distribute modifications or customizatiofighe Product to
and for use by any Authorized Users otherwise Beeinto use the
Product, provided that any modifications, howevdersive, shall not
diminish Licensor’'s proprietary title or interesiNo license, right or
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interest in any trademark, trade name, or serviegknis granted
hereunder.

b. License Term The license term shall commence upon the
License Effective Date, provided, however, that rghan acceptance
or trial period applies to the Product, the Licergerm shall be
extended by the time period for testing, acceptamnddal.

c. Licensed Documentation If commercially available, Licensee
shall have the option to require the Contractor deliver, at
Contractor's expense: (i) one (1) hard copy ané ¢h) master
electronic copy of the Documentation in a mutualyeeable format;
(ii) based on hard copy instructions for accesgbwnloading from
the Internet (iii) hard copies of the Product Doemtation by type of
license in the following amounts, unless othernmsdually agreed:

« Individual/Named User License - one (1) copy pieehse
« Concurrent Users - 10 copies per site
» Processing Capacity - 10 copies per site

Software media must be in a format specified byAbthorized User,
without requiring any type of conversion.

Contractor hereby grants to Licensee a perpettethdie right to make,
reproduce (including downloading electronic copadsthe Product)
and distribute, either electronically or otherwisepies of Product
Documentation as necessary to enjoy full use of Fmeduct in
accordance with the terms of license.

d. Product Technical Support & Maintenance Licensee shall
have the option of electing the Product technicappsrt and

maintenance (“maintenance”) set forth in the Cattray giving

written notice to Contractor any time during then@alized Contract
term. Maintenance term(s) and any renewal(s) tiiere independent
of the expiration of the Centralized Contract teemd will not

automatically renew.

Maintenance shall include, at a minimum, (i) thevsion of error

corrections, updates, revisions, fixes, upgrade aed releases to
Licensee, and (ii) Help Desk assistance with lgcaticessible “800”
or toll free, local telephone service, or alterveliy on-line Help Desk
accessibility. Contractor shall maintain the Prddwso as to provide
Licensee with the ability to utilize the Produatsaiccordance with the
Product documentation without significant functibdawntime to its

ongoing business operations during the maintentanoe

Authorized User shall not be required to purchaaestanance for use
of Product, and may discontinue maintenance agetigeof any current
maintenance term upon notice to Contractor. In é&vent that

Authorized User does not initially acquire or distioues maintenance
of licensed Product, it may, at any time thereaftezinstate

maintenance for Product without any additional ftéesa or other

charges, by paying Contractor the amount which didnalve been due
under the Contract for the period of time that so@intenance had
lapsed, at then current NYS net maintenance rates.

e. Permitted License Transfers As Licensee’s business operations
may be altered, expanded or diminished, licensastgd hereunder
may be transferred or combined for use at an altemn or
consolidated site not originally specified in thieehse, including
transfers between Agencies (“permitted license sfer”).
Licensee(s) do not have to obtain the approval oht@ctor for
permitted license transfers, but must give thi&9)(days prior written
notice to Contractor of such move(s) and certifywiriting that the
Product is not in use at the prior site. Thereldta no additional

license or other transfer fees due Contractor, idealv that: i) the
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maximum capacity of the consolidated machine isakqo the

combined individual license capacity of all liceasainning at the
consolidated or transferred site (e.g., named usegts, or MIPS); or
i) if the maximum capacity of the consolidated mmae is greater
than the individual license capacity being transfér a logical or

physical partition or other means of restrictingcess will be

maintained within the computer system so as taicésise and access
to the Product to that unit of licensed capacitielyodedicated to

beneficial use for Licensee. In the event thamtia&imum capacity of
the consolidated machine is greater than the cardbimdividual

license capacity of all licenses running at the sotidated or

transferred site, and a logical or physical pamitor other means of
restricting use is not available, the fees due @atdr shall not exceed
the fees otherwise payable for a single license tfa@r upgrade
capacity.

f. Restricted Use By Outsourcers / Facilities Managemé
Service Bureaus / or Other Third Parties Outsourcers, facilities
management or service bureaus retained by Licesisek have the
right to use the Product to maintain Licensee’siriess operations,
including data processing, for the time period that are engaged in
such activities, provided that: 1) Licensee gimesice to Contractor
of such party, site of intended use of the Prodaratl, means of access;
and 2) such party has executed, or agrees to exethé Product
manufacturer’s standard nondisclosure or restriaied agreement
which executed agreement shall be accepted by ¢nér&tor (“Non-
Disclosure Agreement”); and 3) if such party is a&ped in the
business of facility management, outsourcing, sertiureau or other
services, such third party will maintain a logicel physical partition
within its computer system so as to restrict usd aocess to the
program to that portion solely dedicated to benefiese for Licensee.
In no event shall Licensee assume any liability foird party’s
compliance with the terms of the Non-Disclosure égnent, nor shall
the Non-Disclosure Agreement create or impose mfjlities on the
State or Licensee.

Any third party with whom a Licensee has a relatlup for a state
function or business operation, shall have the teary right to use
Product (e.g., JAVA Applets), provided that sucle ghall be limited
to the time period during which the third partyuging the Product for
the function or business activity.

g. Archival Back-Up and Disaster Recovery Licensee may use
and copy the Product and related Documentatioroimection with:

i) reproducing a reasonable number of copies of Rhneduct for

archival backup and disaster recovery procedureshén event of
destruction or corruption of the Product or disaster emergencies
which require Licensee to restore backup(s) ornitiate disaster
recovery procedures for its platform or operatingstems; ii)

reproducing a reasonable number of copies of thewt and related
Documentation for cold site storage. “Cold Sitédrage shall be
defined as a restorable back-up copy of the Prodoicto be installed
until and after the declaration by the Licenseeaoflisaster; iii)

reproducing a back-up copy of the Product to rundoreasonable
period of time in conjunction with a documented saidation or

transfer otherwise allowed herein. “Disaster RecgV shall be

defined as the installation and storage of Pro@uceady-to-execute,
back-up computer systems prior to disaster or lh@ak which is not
used for active production or development.

h. Confidentiality Restrictions The Product is a trade secret,
copyrighted and proprietary product. Licensee im@mployees will
keep the Product strictly confidential, and Licengeéll not disclose or
otherwise distribute or reproduce any Product tyoag other than as
authorized under the terms of Contract. Licensiélenat remove or
destroy any proprietary markings of Contractor.
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i Restricted Use by LicenseeExcept as expressly authorized by
the terms of license, Licensee shall not:

(i) Copy the Product;

(i) Cause or permit reverse compilation or reeeassembly of
all or any portion of the Product;

(iif) Export the Licensed Software in violation @ny U.S.
Department of Commerce export administration retgaria.

79. PRODUCT ACCEPTANCE Unless otherwise provided by
mutual agreement of the Authorized User and ther@ctor, Authorized
User(s) shall have thirty (30) days from the ddteeivery to accept
hardware products and sixty (60) days from the aditeelivery to
accept all other Product. Where the Contractoregponsible for
installation, acceptance shall be from completidn irsstallation.
Failure to provide notice of acceptance or rejectis a deficiency
statement to the Contractor by the end of the dgsirovided for under
this clause constitutes acceptance by the Authibrid=er(s) as of the
expiration of that period. The License Term shallextended by the
time periods allowed for trial use, testing andegtance unless the
Commissioner or Authorized User agrees to acceptRioduct at
completion of trial use.

Unless otherwise provided by mutual agreementefithorized User
and the Contractor, Authorized User shall haveottitéon to run testing
on the Product prior to acceptance, such testsdatd sets to be
specified by User. Where using its own data distesuthorized User
must have the tests or representative set of desdable upon
delivery. This demonstration will take the form afdocumented
installation test, capable of observation by thehédzed User, and
shall be made part of the Contractor’s standardishentation. The
test data shall remain accessible to the Authorikéser after
completion of the test.

In the event that the documented installation ¢asinot be completed
successfully within the specified acceptance perod the Contractor
or Product is responsible for the delay, Authorikksr shall have the
option to cancel the order in whole or in parti@extend the testing
period for an additional thirty (30) day incremenfuthorized User

shall notify Contractor of acceptance upon succéssimpletion of

the documented installation test. Such canceliadimall not give rise
to any cause of action against the Authorized ffmedamages, loss of
profits, expenses, or other remuneration of angl.kin

If the Authorized User elects to provide a deficgnstatement
specifying how the Product fails to meet the speaifons within the
testing period, Contractor shall have thirty (3@ysl to correct the
deficiency, and the Authorized User shall have dditanal sixty (60)
days to evaluate the Product as provided heréirithel Product does
not meet the specifications at the end of the elddrtesting period,
Authorized User, upon prior written notice to Cawmtor, may then
reject the Product and return all defective ProdacContractor, and
Contractor shall refund any monies paid by the Arited User to
Contractor therefor. Costs and liabilities asseciavith a failure of
the Product to perform in accordance with the fiomatlity tests or
product specifications during the acceptance pesbdll be borne
fully by Contractor to the extent that said costdiabilities shall not
have been caused by negligent or willful acts orissimns of the
Authorized User’s agents or employees. Said sl be limited to
the amounts set forth in the Limitation of LiakjiliClause for any
liability for costs incurred at the direction orceenmendation of
Contractor.

80. AUDIT OF LICENSED PRODUCT USAGE _ Contractor
shall have the right to periodically audit, no mahan annually, at
Contractor’s expense, use of licensed Productyasé® where a copy
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of the Product resides provided that: (i) Contracfives Licensee(s)
at least thirty (30) days advance written notidd, guch audit is
conducted during such party’s normal business hdiiilsthe audit is
conducted by an independent auditor chosen on magraement of
the parties. Contractor shall recommend a mininofinthree (3)
auditing/accounting firms from which the License# select one (1).
In no case shall the Business Software Alliance ABSSoftware
Publishers Association (SPA), Software and Indudtrformation
Association (SIIA) or Federation Against Softwarke®t (FAST) be
used directly or indirectly to conduct audits, @ ecommended by
Contractor; (iv) Contractor and Licensee are eathled to designate
a representative who shall be entitled to partteipand who shall
mutually agree on audit format, and simultaneousdyiew all
information obtained by the audit. Such repregams also shall be
entitled to copies of all reports, data or inforimatobtained from the
audit; and (v) if the audit shows that such pastyot in compliance,
Licensee shall be required to purchase additigoahses or capacities
necessary to bring it into compliance and shall feaythe unlicensed
capacity at the NYS Net Price in effect at timeaoflit, or if none,
then at the Contractor's U.S. Commercial list pricéOnce such
additional licenses or capacities are purchasedensee shall be
deemed to have been in compliance retroactivelg, lAcensee shall
have no further liability of any kind for the unhatized use of the
software.

81. OWNERSHIP/TITLE TO PROJECT DELIVERABLES
a. Definitions

(i) For purposes of this paragraph, “Products.” Avaeable
furnished under this Contract by or through Contmacincluding
existing and custom Products, including, but naobited to: a)
components of the hardware environment, b) printedterials
(including but not limited to training manuals, ®m and user
documentation, reports, drawings), whether printedchard copy or
maintained on diskette, CD, DVD or other electromedia c) third
party software, d) modifications, customizationsstom programs,
program listings, programming tools, data, modutesnponents, and
e) any properties embodied therein, whether initdagr intangible
form (including but not limited to utilities, intlrces, templates,
subroutines, algorithms, formulas, source codesatlgjode).

(i) For purposes of this paragraph, “Existing Products
Tangible Products and intangible licensed Prodtras exist prior to
the commencement of work under the Contract. @otdr bears the
burden of proving that a particular product wasekistence prior to
the commencement of the Project.

(i) For purposes of this paragraph, “Custom Products.

Products, preliminary, final or otherwise, whicheacreated or
developed by Contractor, its Subcontractors, pestnemployees or
agents for Authorized User under the Contract.

b.  Title to Project Deliverables Contractor acknowledges that it
is commissioned by the Authorized User to perfoilme services
detailed in the Purchase Order. Unless otherwiseified in writing
in the Bid or Purchase Order, the Authorized Uskallshave
ownership and license rights as follows:
(i) Existing Products

1. Hardware - Title and ownership of Existing Hardware
Product shall pass to Authorized User upon Acceggtan

2. Software - Title and ownership to Existing Software
Product(s) delivered by Contractor under the Cantitzat is normally
commercially distributed on a license basis by @watractor or other
independent software vendor proprietary owner (SEmg Licensed
Product”), whether or not embedded in, deliveredoperating in
conjunction with hardware or Custom Products, shathain with
Contractor or the proprietary owner of other indegent software
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vendor(s) (ISV). Effective upon acceptance, sucbd®ct shall be
licensed to Authorized User in accordance with@matractor or ISV

owner’s standard license agreement, provided, hemyethat such
standard license, must, at a minimum: (a) granthéized User a
non-exclusive, perpetual license to use, execagroduce, display,
perform, adapt (unless Contractor advises Authdrideer as part of
Contractor’'s proposal that adaptation will violaedsting agreements
or statutes and Contractor demonstrates such téutrerized User’s
satisfaction) and distribute Existing Licensed Rcid to the

Authorized User up to the license capacity statedhie Purchase
Order or work order with all license rights necegda fully effect the

general business purpose(s) stated in the Bid dhokized User’s

Purchase Order or work order, including the finagcassignment
rights set forth in paragraph (c) below; and (ognize the State of
New York as the licensee where the Authorized lilsarstate agency,
department, board, commission, office or institutio Where these
rights are not otherwise covered by the ISV’s ovastandard license
agreement, the Contractor shall be responsibleofdaining these
rights at its sole cost and expense. The Authdrikser shall

reproduce all copyright notices and any other ldgefhownership on
any copies authorized under this paragraph.

(ii.) Custom Products Effective upon creation of Custom
Products, Contractor hereby conveys, assigns aadsfars to
Authorized User the sole and exclusive rightsgetidind interest in
Custom Product(s), whether preliminary, final onestvise, including
all trademark and copyrights. Contractor herebseag to take all
necessary and appropriate steps to ensure th@ustem Products are
protected against unauthorized copying, reprodoctind marketing
by or through Contractor, its agents, employeesSubcontractors.
Nothing herein shall preclude the Contractor fratmeowise using the
related or underlying general knowledge, skillseas, concepts,
techniques and experience developed under a Perraer, project
definition or work order in the course of Contrattobusiness.
Authorized User may, by providing written noticeetbof to the
Contractor, elect in the alternative to take a emalusive perpetual
license to Custom Products in lieu of Authorize@fisking exclusive
ownership and title to such Products. In such,dasensee on behalf
of all Authorized Users shall be granted a non+gsige perpetual
license to use, execute, reproduce, display, parfoadapt and
distribute Custom Product as necessary to fulleatfthe general
business purpose(s) as stated in paragraph (B)@ave.

c. Transfers or Assignments to a Third Party FinancingAgent It
is understood and agreed by the parties that aittamgbrecedent to
the consummation of the purchase (s) under ther&dninay be the
obtaining of acceptable third party financing by thuthorized User.
The Authorized User shall make the sole deternonatof the
acceptability of any financing proposal. The Authed User will
make all reasonable efforts to obtain such finagciout makes no
representation that such financing has been olutaseof the date of
Bid receipt. Where financing is used, AuthorizesetJmay assign or
transfer its rights in Licensed Products (existorgcustom) to a third
party financing entity or trustee (“Trustee”) adlateral where required
by the terms of the financing agreement. Trustsele rights with
respect to transferability or use of Licensed Petglushall be to
exclusively sublicense to Authorized User all & [kticensee’s rights
under the terms and conditions of the License Agess; provided,
further, however, in the event of any terminationegpiration of such
sublicense by reason of payment in full, all of Skee’s rights in such
Licensed Product shall terminate immediately andhéiized User's
prior rights to such Existing Licensed Product lshalrevived.

d. Sale or License of Custom Products Involving Tax-Eempt
Financing (i.e., Certificates of Participation - CaPS) The Authorized
User’s sale or other transfer of Custom Productsiwivere acquired by
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the Authorized User using third party, tax-exemparicing may not
occur until such Custom Products are, or beconeghls. In the event
that the Contractor wishes to obtain ownership tsigto Custom
Product(s), the sale or other transfer shall befamt market value
determined at the time of such sale or other teapahd must be pursuant
to a separate written agreement in a form acceptabthe Authorized
User which complies with the terms of this paragrap

e. Contractor's Obligation with Regard to ISV (Third P arty)
Product Where Contractor furnishes Existing Licensed Bet(@) as a
Project Deliverable, and sufficient rights necegsareffect the purposes
of this section are not otherwise provided in thent@ctor or ISV'’s
standard license agreement, Contractor shall Ipemsible for obtaining
from the ISV third party proprietary owner/develogiee rights set forth
herein to the benefit of the Authorized User at i@artor's sole cost and
expense.

82. PROOF OF LICENSE The Contractor must provide to each
Licensee who places a Purchase Order either: h@) Rroduct
developer’s certified License Confirmation Certifies in the name of
such Licensee; or (i) a written confirmation frothe Proprietary
owner accepting Product invoice as proof of licen€®ntractor shall
submit a sample certificate, or alternatively suafiten confirmation
from the proprietary developer. Such certificatesst be in a form
acceptable to the Licensee.

83. PRODUCT VERSION Purchase Orders shall be deemed to
reference Manufacturer's most recently releasedemod version of
the Product at time of order, unless an earlier ehad version is
specifically requested in writing by Authorized Usend Contractor is
willing to provide such version.

84. CHANGES TO PRODUCT OR SERVICE OFFERINGS

a. Product or Service DiscontinuanceWhere Contractor is the
Product Manufacturer/Developer, and Contractor iplypennounces
to all U.S. customers (“date of notice”) that a dRrct is being

withdrawn from the U.S. market or that maintenarssgvice or

technical support provided by Contractor (“withdrasupport”) is no
longer going to be offered, Contractor shall beunesgl to: (i) notify

the Commissioner, each Licensee and each Authoritsel then

under contract for maintenance or technical supjmovtriting of the

intended discontinuance; and (ii) continue to offeéroduct or

withdrawn support upon the Contract terms previposiered for the

greater of: a) the best terms offered by Contratboany other
customer, or b) not less than twelve (12) montlesnfithe date of
notice; and (iii) at Authorized User's option, pided that the
Authorized User is under contract for maintenancetioe date of
notice, either: provide the Authorized User witRraduct replacement
or migration path with at least equivalent funcébty at no additional
charge to enable Authorized User to continue usenmaaintenance of
the Product.

In the event that the Contractor is nthie Product Manufacturer,
Contractor shall be required to: (i) provide thatice required under
the paragraph above, to the entities describedmiibe (5) business
days of Contractor receiving notice from the PradM@anufacturer,

and (ii) include in such notice the period of tiftem the date of

notice that the Product Manufacturer will contirtagprovide Product
or withdraw support.

The provisions of this subdivision (a) shall notppor eliminate

Contractor’s obligations where withdrawn supportb&ng provided

by an independent Subcontractor. In the eventdihett Subcontractor
ceases to provide service, Contractor shall be oresple for

subcontracting such service, subject to state apprto an alternate
Subcontractor.
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b. Product or Service Re-Bundling In the event that Contractor is
the Product manufacturer and publicly announcedltd.S. customers
(“date of notice”) that a Product or maintenancdemhnical support
offering is being re-bundled in a different manfrem the structure or
licensing model of the prior U.S. commercial offeyj Contractor shall
be required to: (i) notify the State and each Autted User in writing
of the intended change; (ii) continue to providedrict or withdrawn
support upon the same terms and conditions asquglyi offered on
the then-current NYS Contract for the greater aff the best terms
offered by Contractor to any other customer, ondt)less than twelve
(12) months from the date of notice; and (iii) $lsabmit the proposed
rebundling change to the Commissioner for apprqudbr to its
becoming effective for the remainder of the Corttrerm. _The
provisions of this section do not apply if the Gawtor is not the
Product manufacturer.

85. NO HARDSTOP/PASSIVE LICENSE MONITORING
Unless an Authorized User is otherwise specificaltivised to the
contrary in writing at the time of order and pritw purchase,
Contractor hereby warrants and represents thaPtbduct and all
Upgrades do not and will not contain any computetecthat would
disable the Product or Upgrades or impair in any V& operation
based on the elapsing of a period of time, exceedim authorized
number of copies, advancement to a particular datgther numeral,
or other similar self-destruct mechanisms (sometimederred to as
“time bombs,” “time locks,” or “drop dead” devices)y that would
permit Contractor to access the Product to causke disablement or
impairment (sometimes referred to as a “trap dodvice).
Contractor agrees that in the event of a breadileged breach of this
provision that Authorized User shall not have apcuite remedy at
law, including monetary damages, and that Authdritéser shall
consequently be entitled to seek a temporary iesiga order,
injunction, or other form of equitable relief agstithe continuance of
such breach, in addition to any and all remediesh@h Authorized
User shall be entitled.

86. SOURCE CODE ESCROW FOR LICENSED PRODUCT If
Source Code or Source Code escrow is offered hegre@ontractor or
Product manufacturer or developer to any other ceroial
customers, Contractor shall either(i) provide Licensee with the
Source Code for the Product; or (ii) place the SeuCode in a third
party escrow arrangement with a designated escganwtavho shall be
named and identified to the State, and who shatliteeted to release
the deposited Source Code in accordance with adatdnescrow
agreement acceptable to the State; or (iii) wittibeto the State that
the Product manufacturer/developer has named t#te, $tcting by and
through the Authorized User, and the Licensee, rman@ed beneficiary
of an established escrow arrangement with its deségl escrow agent
who shall be named and identified to the Statelaocehsee, and who
shall be directed to release the deposited Souocke G accordance
with the terms of escrow. Source Code, as weldrgscorrections or
enhancements to such source code, shall be upftateshch new
release of the Product in the same manner as mawbove and such
updating of escrow shall be certified to the State writing.
Contractor shall identify the escrow agent upon m@mcement of the
Contract term and shall certify annually that tleerew remains in
effect in compliance with the terms of this paragra

The State may release the Source Code to Licensedsr this
Contract who have licensed Product or obtainedeEsywho may use
such copy of the Source Code to maintain the Ptoduc

FOR NEGOTIATED CONTRACTS THE FOLLOWING
CLAUSES ARE RESERVED BECAUSE BIDDING DOES NOT
APPLY:

Clauses: 7,8, 9, 10, 11, 12, 13, 16, 15, 21,28,28, 29, 30, 31, 32,
33, 36, 49, 50, 52, 54 and 37

INDEX
Paragraph Paragraph
A No. M No.
Additional Warranties 72 Modification of Contract Terms 40
Advertising Results 20
Applicability 1 N
Assignment 56 No Hardstop/Passive License Monitoring 85
Assignment of Claim 66
Audit of Licensed Product Usage 80 _Q
Authentication of Facsimile Bids 10  On-Site Storage 54
Ownership/Title to Project Deliverables 81
B
Bid Contents 12 P
Bid Evaluation 29 Participation in Centralized Contracts 39
Bid Opening 7 Performance and Responsibility Qualifications 34
Bid Submission 8 Performance/Bid Bond 58
Prevailing Wage Rates Public Works
C & Building Services Contracts 17
Changes to Product or Service Offerings 84 Pricing 24
Clarification/Revisions 31 Procurement Card 27
Confidential/Trade Secret Materials 14  Product Acceptance 79
Conflict of Terms 4 Product Delivery 45
Conditional Bid 30 Product References 21
Contract Billings 62 Product Substitution 50
Contract Creation/Execution 38  Product Version 83
Contract Term - Renewal 71 Products Manufactured in Public Institutions 23
Cooperation with Third Parties 70  Prompt Payment Discounts 32
Proof of License 82
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D
Default - Authorized User
Definitions
Disqualification for Past Performance
Drawings

E
Emergency Contracts
Employees/Subcontractors/Agents
Equivalent or Identical Bids
Estimated/Specific Quantity Contracts
Ethics Compliance
Expenses Prior to Contract Execution
Extraneous Terms

E
Facsimile Submissions
Freedom of Information Law

G
Governing Law

|
Indemnification
Indemnification Relating to Third Party Rights
Independent Contractor
Installation
Insurance
Interest on Late Payments
International Bidding

L
Late Bids
Legal Compliance
Limitation of Liability

35
25

43
55
33
42

19
13

16

74
75
68
52
77
64

11
73
76

Purchase Orders

Quantity Changes Prior to Award

R
Rejected Product
Release of Bid Evaluation Materials
Re-Weighing Product
Remanufactured, Recycled, Recyclable or
Recovered Materials
Remedies for Breach
Repaired or Replaced Product/Components

S
Samples
Savings/Force Majeure
Scope Changes
Security
Site Inspection
Shipping/Receipt of Product
Software License Grant
Source Code Escrow for Licensed Product
Subcontractors and Suppliers
Suspension of Work

T
Taxes
Termination
Timeframe for Offers
Title and Risk of Loss
Toxic Substances

w
Weekend and Holiday Deliveries

44

36

51
15
49

22
65
53

28
61
41
69
26
47
78
86
57
59
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