STANDARD CLAUSES FOR NYS CONTRACTS

The partics fo the antached coatraet, license, lease, smendment
or other agreement of any kind {hereinalter, “the contract” or
“this contract”) sgree to be bound by the following clauscs
which src hercby made a part of the contrset {the word
“Contracto” herein refers (o any pany other than the State.
whether 8 contractor. licenser, livensee, lessor. lessec or any
other party'):

1. EXECUTORY CLALUSE. In ascoedance with Scction 41
of the State Finance Law, the State shail have po liability under
this contract to the Conlractor oe to snyone else beyoad fund>
appropriated and available for this contract

3. NON-ASSIGNMENT CLAUSE. Ia occordance with
Section 138 of the State Finance Law. this contract may not be
assigned by the Conlracter or its Aght. title or interest therein
assigned, ransferred. conveyed. sublet or otherwise disposed of
without the State's previols written consent. and atiempts (© do
<o are aull 4nd void. Notwithstanding the forcgoing. such prior
written consent of an sssignment of a contract let pursuant to
Asticke X1 of the State Finance Law may be waived at the
discretion of the contracting agency and with the concwrrenee
of the State Compiroller where the oniginal contract wis subject
1 the State Comproller’s approsal. where the sssignment =
due 1o a3 rcorgInizalion. morger of consulidation of the
Contmetor's business entity or enterprise. The State etains 16
fght to zpprove in assignment and 1o require that any
Contmctor demoastrate its responsibility 1o do busingss with
the State, The Coatractor may, however, sssign its right 1o
roceive payments without (he State's prior writlen vensent
ualess this contract concems Certificates of Parnicipation
pursuant ta Asticle 3-A of the Staie Finance Law.

3. COMPTROLLER’S APPROVAL In accordance with
Scotion 112 of e State Finance Law, if this coniract exceods
$50.000 (o $75.000 for State University of New York or City
Univessity of New York contrxt for geods, services.
construction and printing. and S150.600 for State University
Health Care Faeilitics) or if this is an smendment for any
amount to ¢ contract which, as 3o amended. exeveds wid
saruury smouat, of il, by this conlract the State agroes to give
something other than money when the valuc or reasonably
cstimated value of such considemtion execeds $23.000, it shall
ot be valid. effective or binding upon the State uatil it has been
approved by the State Compirolles and filed m his office.
Compleoller's approval of contracts let by the Office of General
Services, cither for iself of its cusiomer agencics by the Office
of General Serviess Business Services Center, i3 required when
sich coatracts exceed $85.000. Compuoller's spproval of
contracts cstablished as centralized contracts through the Offsee
of General Services 15 roquired when such contracts exceed
$125.000. and when a purchase order or other procurcment
rransaction isued under such ceatralized contract exceeds
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$200,000.

4 WORKERS' COMPENSATION BENEFITS. In
accordance with Scction 142 of the State Finance Law. thus
contract shall be void and of no force and cffect unless the
Contracior shall provide and maintain coverage during the life
of this vontract for the benefit ofsuch cmiployecs as are requined
to be covered by the provisions of the Workers® Compersstion
Law.

& NON-DISCRIMINATION RE UIREMENTS. To the
extent required by Article |5 of the Exccutive Law (also known
as the Human Rights Law) and ali other State and Federad
satutory and constitutional won-discrimination provisions. the
Contractor will not discriminate agaimst any cmployee of
applicant for employment. ao subject any mdividual (o
harzssenent. becsuse of age, rece, vrecd, color, national origin.
citizenship or immigration stafus. sexual oricntation, gender
identity o cxpression. military  staws. X, disability.
predisposing genetie characteristics. familial staus, masial
vatus. o1 domeatic violenoo victim stelus o¢ becsuse the
individual has opposed sny practices forbidden under the
Humen Rights Law or has filed a complaint. testified. of
assisted in any proceeding uoder the Human Right Law.
Furthermare, in ccordance with Scction 230-c of the Labor
Law. if this is u contract for the construction. alteration of repar
of any public building or publi work or lor the manufscture.
sale or disribution of materials, equipment ot supphes. and (o
the extent that this contract shall be petformed withia the State
of New York. Contractur agrees that neither il nor il
Jubcontactoss shall, by ceason of mee. creed. voloe, disabiliny.
sex. or national ongin: (a) discriminate irs hiring against any
New York Swate citizen who is qualified and avaluble to
perform the work. or (b) discriminate against oc intimidate any
employer hired foe the performance of work urder this contrmt
If this is a building scrveee contract as defined in Section 230 of
the Labor Law. then. in accordapce with Scction 239 thervof.
Contractor agrevs that ncither it noe its subcontractors shall by
reason of race. creed, color. national ongin, age, sex oF
disability: (a) disceiminate hiring sgainst any New Yok
State citizen wha is qualified and avsilable to petform the work.
o1 (b) discriminale against of intimidate any employee hired foe
the performance of work undder this contrzel.  Contractor is
subjuct to fines of $50.00 per person per day for any violation
of Sevtion 220-¢ ot Section 239 as well = possible termination
of this contract and forfeiture of alt moncys duc hercunder for
3 second or subsaquent violation.

6. WAGE_AND HOURS PROVISIONS. [T this is a public
work contract covered by Article 8 of the Labor Law or a
building sexvice contraut covered by Asticle 9 thereof. peither
Contrctor's caployecs nor the employess of i1s subcontractons
may be requined o pennitied 10 work more than the aumber of
howrs 0 days stated in sdid statutes, excepl a3 vlherwise
provided in the Laboc Law and as set forth in prevailing wage
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and supplemwent sehedules  issued by the Sl Labor
Department  Furthermore, Contractor and its subcontracion
must pay al least the prevailing wage rate and pay or provide
the prevailing supplemens, including the premium rates for
overtime pay, as desermined by the State Labor Depariment in
accordance with the Lsbor Law. Additionally. cffective Apnil
28. 2008, if this s 2 public werk contract covercd by Aricle ¥
of the Labor Law, the Contrastor understands and agrees thal
the filing of payrolls in 3 manner vcomsistent with Subdivision 1-
3 0f Section 220 of the Labor Law shall be 2 condition precadent
to payment by the State of any State approved sums duc and
owing for work donc upoa the project.

7. NON-COLLUSIVE BIDDING CERTIFICATION. In
sccondanee with Section 139-d of the State Finanee Law, if thes
conliact wis awanded baood upoa the subminion of bids.
Contrsctor affimus, under penalty of perury. that it bid was
artived st sndependently snd withowl collusion aimed at
cestricting competition.  Contractor further affirms that, at the
titne Contescior submitted its bid, an authotized and responsible
person exccwted and delivered (o the State 2 non-collusive
bidding certification on Contracior's behalf,

8 INTERNATIONAL BOYCOTT PROMIBITION. |In
accordance with Section 230-f of the Labor Law and Section
139-h of the Siste Finance Law:, if this vontract excecds £5.000,
the Contractor agrees. a5 a material condition of the conir,
that neither the Contractor nor any substmtially owned o
affibated  persoa, firm, partnership  or  dorporation  hao
paicipuied. s partvipating. or shall panticipste i an
insernational  boyeont in viohition of the federal Expurt
Adminustration Act of 1979 (50 U'SC App. Sections 2401 o1
sexq. ) o regubtions thereunder. 1F such Contructor, or any of
the aforcsasd affilistes of Contractor, & convicied of s
otherwise found w have violated suid laws or tegulations upon
the final determination of the United Stazes Commence
Department o any viher appropnare agency of the Uaited
Stals subsequent (o the ontact’s execulion. such contract,
amendmeni or modification thereto shall be rendered forfoit and
void, The Contractor shall so notify the State Compurutler
within five (5) business days of such conviction. determination
ur disposition of sppeal (2 NYCRR § 105.4).

9. SET-OFF RIGHTS. The State shall have all of its comnion
law. equitable and ststutory rights of set-off, These rights shall
include. but not be limited to, the State’s option to withhold for
the purposss of set-off any moneys duc 1o the Contractor undey
thi> contract up to any amounts due and owing to the State with
regard to this coolrscl any other contract with ny Stare
depariment or agency. including ny contract for & torm
commencing prierto the term of this vontract, plus any smounts
due and owing to the Swte for any other reason including.
without limitation. tax delinquencies. fee delinquencics o
menstary penaltics relanve thereto. The State shall cxercise it
set-off rights in sccordsnce with nermal State Practices
including, in cases of sel-off pursusnt to an audii, the
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finalization  of >uch audit by 1he Swite agency., il
representalives. or the State Compurolker.

10. RECORDS. The Coatrsetor shall establish and maintain
complete and sccuraie books. records. documents, sccounts and
other evidence dircetly pertinent 1o performanee under this
conmact (heremnafier, collectively, the “Revords™). The Records
must by kept for the balance of the calendar year in which they
were made and for six (6) sdditional years thereafter. The State
Compuoller. the Amorncy General and any other person or
enuty authonzed to conduct sn cxamination. s well 8s the
agracy of ageneics involyed in this coatract, shall have acewss
W e Records during postnal business hours at an office of the
Contractor within the State of New York or. if no such office s
svailable, af a mutually agreesble and reasoaable venue within
the State, for the tem specificd above for the purposcs of
inspection, auditing and copying. The State shall take
reonable steps (o peoteet irom public disclosure any of the
Reconds which are exempt from disclosure under Sectioa 87 of
the Public Officers Law (the “Statute™) provided that. 1) the
Contrscior shall timely inform sn appeopriste State official. in
writing. that said revords should not be disclosed: and (ii) said
revords shall be sufficieatly wentified. and (i) designation of
said rovords 3s exempl under the Starute is reasonable. Nothing
contamed herein shall dimunish. oc in any way adversely affect,
the State’s right (0 discovery in any pending or futuns lingation.

1. IDENTIFYING INFORMATION AND PRIVACY
NOTIFICATION.  {a) identification Number(s).  Every
invoice or New Youk State Claim for Payment subminied to a
New Vork State agency by a payec. for pavient for the sale of
yoods o services or for ransactions (o £.. leses, cxsements,
lieenses, et} related to oal ur personsl property must include
the paywee’s identificaton number. The number s any of all of
the followyny. (i) the payee's Federal cmip loyer Wdentification
naumber. (i1) the pavee’s Foderal social security aumber, andior
(1ii} the payer's Vendor ldentification Number sssigned by the
Statewide Financial System. Failuns o include such number or
numbers may delay payment. Where the payee docs not have
such number or aumbers, the payec, on its invoice or Claim for
Payment. must give the neason or resons why the payee doos
ot have such number or aumbers.

tb) Privacy Notifiwalivn. (1) The authority 1o request the sbove
personal informstion from a seller of goods or services or a
tesser of real or pevsons! property. and the authonty to mainfain
weh information.  found in Section S of the State Tax Law,
Disclosure of this infonmation by the scller or dessor 1o the Stake
is mandaiory. The principal purpose for which the information
is collected 18 to cnable the State w identify individuals,
businesses and others who have been delinquent in filing tax
returns of may fove understated their tax liabilitics and to
gencrally identify persons affected by the taxes sdministered by
the Commissioncr of Taxaton and Finanee. The information
will be used for tax sdminidtration purposes snd foc any other
purpuse suthonized by lsw. (1) The personal information is
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roquested by the purchasing unit of the ageney contracting 1o
purchase the goods or senaees of lease the real or persunal
property covercd by this contizet v lease, The imformation
main@ined in the Statewide Financial System by the Vendor
Management Unit within the Burcau of State Expendilures.
Office of the State Comptrolicr. 110 Statwe Swreet. Albany. New
York 12236

12. EQUAL EMPLOYMENT OPPORTUNITIES FOR
SIINORITIES AND WOMEN, In accordance with Section
313 of the Exceutive Law and 3 NYCRR Pant 143. if this
contract 1s: (1) a wyiten agneemenl of purchase order
instrument. peoviding for s lotal expenditure in excess of
$75.000.00. whersby & contracting agency is commitied ©
expend of does cxpend funds in refum for labor. services.
supplics. equipment, puterizls o any combuation of the
(oregoing. to be perfonned for, or renderad or furnnbed to the
contracting ageney: or (i) 3 wrillen agreenicnt in exccss of
$100,000.00 whercby a contracling agency i3 commitied o
expend vr does expend funds for the sequisiion, construction.
demolition, seplucament. major repan o repovation of real
propesty amd ooy cments thereon, o (i) A writlen agrecment
i exceas of ST00.000.00 wheneby the owner of a State assisted
housing project is committed W expend or docs expend fumls
for the acguisilion. vonstnslon. demolition, replacement.
major repair of nenoyauon of real property and improvements
thereon fot such project, then the followag shall apply and by
signing this agrement the Contracios certifics and affioms that
it 15 Contracior s oqual enployment opporiumty policy that

{2} The Contractar will not diseriminate sgainst employess or
applicamts for employment becutise ol race. creed, color.
nstiorl origin, sex, age. disabihiy or mariial stans. shall make
and docunont its conscientious and active efforts to cmploy and
utilize minority group members and women in its work force
on St contrach and will undenake or continue cxisling
programs of affirmative sction o enswre that minenty group
members and  women we afforded oqual employment
opportunitics without discriminstion. A fimative sction shall
mesn recruitment. cmployment. job assignment. promotion,
upgradings. demotiva, ransfer, layofT. or termunation sad rates
of pay or other forms of COMPEnSIlOn

(by af the request uf the contractng dgeney. the Contractos skl
request each employment agency. labor unon, or authored
representstive of wotkers with which 1t has 3 collective
bargaining o other agreement oc understanding. to furnish 3
wrilten staiement that such employment agency. laboe union of
representative will aot discriminate on the basis of race, ereed.
color. nationsl ongin. sex. sge. disability or marital stamus and
that such union or representanive will affiomatively cooperats in
the implemeniation of the Contractoc's obligations herein; snd

(¢) the Contractor shall state, in all solicitations of
advertisements foe employees, that, in the performance of the
State conteaet. all qualified applicant will be affocded equal
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cmployment opporiunitcs without discrimination because of
¢ace. creed, color, national origin. sex. age. dissbility or manual
s1atus.

Contracwr will include the previsions of “(3). (b} and (v)"
above. i every subcoatrsct over §23.000.00 for the
construction,  demolition.  replacement. major  fepan.
renovation,  plinning  or  desizn of real propaty amd
improvensents thereon (the “Work") except where the Work &
for the beneficial use of the Contrastor. Section 312 does not
apply so: (i) work, goeds or services unrclaied to this contmct.
or (ii) employment ouside New YorXk Siate. The State shall
consider compliance by a coniractor of subcoatracior with the
requiremsents of 0y’ federal law conceming equal employment
opportunity which effectuates the putpose of this clause. The
contracting apency shall determune whether the impositon of
the requirements of the prosssions hereol duplicate or contlict
with any such federal law and i such duplication or ceallict
exists. the contracting agency shall waive the applicability of
Scetion 312 to the exient of such duplication or conflict
Contracior will comply with all duly promulgaied and tewful
rules and regulations of the Depariment of Economic
Development's Division of Minority and Women's Busines
Development pertaining hereto,

13, CONFLICTING TERMS. In the ovent of a coallt
tetweent the wrms of the contact tincleding any and all
anachments thereto and amendmenis thereof) and the toms of
this Appendix A the terms of this Appendix A shall coatrol.

14. GOVERNING LAW. This contract shall be governed by
the laws of the State of New York exoept where the Federal
supeemacy chause requires otherwise.

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

16. NO ARBITRATION. Dusputes invol ing this contret,
including the breach or alleged breach thwreol, nuy ot be
submitted to binding arbitration (excepl where statutenly
suthorized), but must. instead. be heard in & count of competent
jurisdiction of the State of New York

17. SERVICE OF PROCESS. In addition to e methods of
setvice allowed by the Seate Civil Practee Law & Rulss
(“CPLR"). Contractor hereby consents o servier of process
upon it by registered or certificd mail. feturn receipt nequested.
Service hereunder shall be complete upon Contrsctor's actual
reveipt of process of upon the Siate’s receipt of the retum
thereof by the United Staies Postal Serview as refused or
undeliverable. Contractor must promptly notify the Swmie. in
wiitisie, of cach and every change of address to which sexviee
of provess cen be made. Service by the State 1o the last knowa
address shail be sufficient. Contractor will have thirty (30)
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valeadar days afier senvice bereunder i complete w which 1o
respond.

18. PROMIBITION ON PURCHASE OF TROPICAL
HARDWOODS. The Contractor cortifies and warrants that all
wood products © be wsed under this vontesct award will be i
acvondance with, but not limited to, the specifications and
provisions of Sevtion 165 of the State Finance Law, {Use of
Tropical Hardwoods) which prohibits purchase and we of
tropical hardwoods, unless specitically exempled. by the Stae
o1 any governmental agency or political subdivision or public
benefit corporatien, Qualification for 2n exemption under this
law will B the rospomibility of the contractor 1o cstablish 5
meet with the approval of the Staie.

In addition, when any portion of this contract mvolving the uwse
of woods. whether supply or instsllation. is to be performed by
a0y subcuntracior. the prime Coatrsctor will indicate and
certify in the submitted bid proposal that the subcontractor ha
been informed and is in complisnce with specifications and
provsions regarding wse of tropical hasdwoods as detailed i
$ 165 Swmte Finanwe Law, Any such use must meet with the
approval of the Staw; otherwise, the bid may oot be considened
tesponsive. Under bidder verulications, proof of qualification
for exemption will be the rexponaibility of the Contractor 1o
moct with the approval of the Sute.

19. MACBRIDE FAIR EMPLOY MENT PRINCIPLES, [n
swoondance with the MacBride Fair Employment Principles
(Chapter 807 of the Laws of 1992). the Contractor herehy
supulstes that the Conractor cither (8) bas no business
operations in Notthern Ireland. or (b} shall tske Jawful SIeps in
good fwth to vonduct sny business operations in Northern
Iectand in secoedance with the MacBride Fair Employment
Principics (35 desenbed in Section 165 of the New York Suate
Fmance Law). and shall peraut independent monitoring of
compliance with such principls,

20. OMNIBLS PROCUREMENT ACT OF 1992, It 15 the
policy of New York Sise to maximize opportunitics foe the
participation of New York State business enterprises, inchuding
minority- and women-owned business enicrpriscs as bidduers,
subcontractons and suppliers on its procurement contracts,

Informaticn  on  the availabilty  of New Yok State
subcontractors and supphicrs is available from:

NY'S Depariment of Eeonomic Development

Division foe Small Business and Technology Developuwent
625 Broadway

Albany, New York 13245

Telephone: 518-292-5100

A directory of centified minoeity- and women-owned business
enterprises 1s avalable from:
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NY'S Department of Econonue Dy clopment
Bivisioa of Minority snd Women's Bininess Development

633 Third Avenue 33rd Floor

New Yok, NY 10017

646-846-7364

cmail: mw bebusinesden iaosd nv. oy

Hitps sy tewenveonimucts cotn Froatk nd satvhiostativalidi:

sulogh g

The Omnibus Provurcment Act of 1992 (Chapter %44 of the
Laws of 1992, codified in Swie Finanee Law § 139-1and Public
Authonitics Law § 287% 3 Xn)-(p)) requircs that by signing thes
bid propesal o contract, as applicable, Contractors certly that
whenever the (otal bad smount is greater than S1 miltion:

(2) The Contrscter has made reasonsble ¢fforts o encourage
the participation of New York State Business Enterprises as
suppliens and subroatscions. including vertificd minonty- and
women-owned business enterprises. on this project, and has
rewuned the documentation of these e fiors 10 be proyded upon
roguest to the State:

(b) The Contrsctor has complied with the Foderal Equal
Opportunity Act of 1972 (P.L. 92-261). a5 amended:

(e} The Contraetor agrees 10 make reasonable efforts to provade
actfication 1o New Yotk Swic resudens of cmp oy nuent
epportuniies on s project theough listing sny such posiiions
with the Job Service Division of the New York Stue
Department of Labor, or providing such notification in such
manncr as s consistent with existing collkective bargaininy
sontracts or ageeements. The Contractor agrees 1o document
these efforts and to provide said dovumentation to the State
upon request: and

(d) The Contrsctor acknowledges nolice that the State may seek
 obtain offuct credits from forcign countrics 35 8 nesult of this
contrict and agrevs 1o cooperate with the Siate in these efforts.

21. RECIPROCITY AND SANCTIONS PROVISIONS.
Bidders are hereby notified that if their principal place of
business 1 located in 4 country, nation. province. state or
politiwal subdivision that penslizes New York Stage vendess,
and if the goods or services they offer will be Substanteally
produced or performed cutside Now York State, the Omuibis
Procurement Act 1994 and 2000 amendments (Chapter 634 and
Chaprer 383. respectively. codified in State Finance Law
§ 163(6) and Public Authoritics Law § 2879(5)) require tha
they be denicd contracts which they would otherwise abtain,
NOTE: As of May 2021, the list of discriminatony jurisdic tions
subject to this provision inchudes the states of South Caroling,
Alaska. West Virginia, Wyoming. Louisians and Hawsii

22. COMPLIANCE WITH BREACH NOTIFICATION
AND DATA SECURITY LAWS. Contractor shall comply
with the provisions of the New York State Information Seeutity
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Breach and Notification Act (General Business Law §§ 899-aa
and B99-bb and State Techsology Law § 208).

23. COMPLIANCE With CONSULTANT
DISCLOSURE LAW, [f this 1x a contract for consulting
servicss. defined for purposes of this requirement 1o include
analysts, evalustion, rnescarch, training. dats  peovessing.
ComMpULCT PrOgramming. ¢aguncenng. cnd wonmental, health.
and mental health services, sccounting. suditing. paralegal.
legal or similar services. then. in accordanes with Section 163
(41(x2) of the State Finanee Law (35 amended by Chapter 10 of
the Laws of 2006). the Contractor shall unely. accurately and
properly comply with the tequirement to submit an annual
cnyploymient repart for the coatract [0 the agency that awarded
the contract. the Department of Civil Serviee and the State

Comptrolter.

24, PROCUREMENT LOBBYING. To the cxwnl the
agrecment s 1 Uprocurenent contract” as defined by St
Finance Law §3§ 139+ and 139-k, by signing this agrovment the
contractor certifies and affirms that all disclosures made in
secordance with State Finance Law 8§ 139+ and 139-k are
complete. true and securate. In e ehat such certilication 1s
found to be intentionally false or intentionslly incompiele, the
Stste nmy teminate the agreement by providing writien
aotification to the Contractor in accordance with the tems ol
the agreement,

38, CERTIFICATION OF REGISTRATION 10O
COLLECT SALES ANDC OMPENSATING USE TAX BY
CERTAIN STATE( "ONTRACTORS. AFFILIATES AND
SUBCONTRACTORS.

To the extent this 2greement is 3 contract as defined by Tax Law
§ 3-a if the contrsctor fails o make the cattification required
by Tax Law § 5-a o if during the term of the contrl, the
Department of Taxation snd Finance or the coverad agency, &
Jefined by Tax Law § 5-u. discovers that the certification. made
under penalty of perjury. is false, then such failure to Aile or
false vortification shall be a matersad breach of this contraet and
this contrset may be terminated. by peosiding written
notification to the Contractor in scvordance with the tems of
the sgreement, if the covercd agency determines that such
action is in the best interest of the Sate.

26. IRAN DIVESTMENT ACT. By entering nto this
Agreement, Contractor certilics in accordance w ith State
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Finance Law § 165-a that it is not om the “Entities Determuined
10 be Non-Respogsive Bidders Oterers punusit 10 the New
York State lran Divestasent Act of 201 2% 1“Prohibitcd Entities
List") posted at. hittps ous Bivopoh fran-divestment-act- 2012

Contractoe further vertifics that it will net utilize on this
Contract any subcontractor that is wdentified on the Prohibited
Entites List. Contractor sgrees that should it seck o nenew or
extend this Contsact, it must provide the ssme certification 3t
the time the Contract is conewed o extended. Coatrsctor abso
aunces that any proposed Amsignes of this Contract will be
requited to certily that it is not v the Prohibited Entities List
beture the contract assignmvent will be approved by the State.

Durinyg the tenmof the Contract. should the skate agency reeove
information that 3 person (& defined in State Finance Law
§ 165-a} is in vivlation of the above-refereneed comifications.
the state agemey will review such information and olTer the
person an oppurtumty 0 respond, 1 the pason fails 1o
demonstrate that it has ceased its engagement in the investient
sctivity which is in violation of the Act within 90 days afler the
Jetermination ol such violation, then the st agency shall wke
Juch setioa a5 may be sppropriate and peotided for by law, rule.
ot conttact, including. but act limited lo. 1Imposing s3nctions.
secking compliance, rewovenng damages, o decluing the
Contractor in default.

Thee siate ageney resetves the dght 1o rejoctany bid. tequanst for
assigament. renewal or extension for an ey that appears on
the Prohibited Entitics List prior to the awanl assignimant.
renewal oe exiemsion of 3 contract and 10 pupuc o
sospunstbility seview with nespaet o any entity that o awarded
5 contract sud speears ca the Prohibuted Entities fist after

contract award.

27. ADMISSIBILITY OF REPRODUCTION OF
CONTRACT. Nowvithstanding the bost evidenve sule or any
other legal principle o rule of evidenes to the contrary, the
Contractor acknowledges and agrees thut iowanves any and all
objections to the admissibidity o evidence at any vourl
proveeding of to the use at any examination before tial ol an
clectronic reproduction of this congacl, inn the form approved
by the Stare Compriolles if such approval was requised.
regandless of whether the original of said venuact & in
cxstence.
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ATTACHMENT A-1

New York State Department of State (1/16/24)

Agency Specific Clauses

For the purposes of this Agreement, the terms "State" and "Department"” are
interchangeable, unless the context requires otherwise. In addition, the terms "Agreement"
and "Contract" are interchangeable, unless the context requires otherwise.

A. Project Timetable

The Contractor agrees to proceed expeditiously with the Project and to complete the Project
in accordance with any timetable associated therewith as set forth in the Work Plan
(Attachment C) as well as with the conditions of any applicable permits, administrative
orders, or judicial orders and this Agreement.

B. Budget Modifications

Prior DOS written approval is required for all requests for budget modifications, regardless
of the amount of the modification, or where the proposed modification will result in a
transfer of funds among program activities or budget cost categories, but does not affect
the amount, consideration, scope or other terms of such contract. All requests for
modifications must be done in writing and requires a detailed breakdown of requested
changes and justification for the request. Additional approvals will be required when
modifications exceed thresholds described below.

Any proposed modification to a contract that will result in a transfer of funds among
program activities or budget cost categories, but does not affect the amount, consideration,
scope or other terms of such contracts must be submitted to DOS for submission to the
Office of State Comptroller for approval when:

I. The amount of the modification is equal to or greater than ten percent of the total
value of the contract for contracts of less than five million dollars; or

2. The amount of the modification is equal to or greater than five percent of the total
value of the contract for contracts of more than five million dollars.

C. Documentation of Performance

In addition to the criteria set forth in Section III(E)(1)(b) of the NYS Contract for Grants,
documentation of personal service expenditures shall:

l. Be based upon actual work performed:;

2. Be supported by internal controls that provide a reasonable assurance that the
charges are accurate, allowable, and properly allocated; and
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3. Comply with the Contractor’s established accounting policies and conform to
generally accepted accounting principles.

D. License to Use and Reproduce Documents, Intellectual Property and Other Works:

By acceptance of this Agreement, Contractor transfers to the Department a perpetual,
transferable, nonexclusive license to use, reproduce in any medium, and distribute, for any
purpose, any intellectual property or other work purchased, developed or prepared for or
in connection with the Project using funding provided pursuant to this Contract, including
but not limited to reports, maps, designs, plans, analysis, and documents regardless of the
medium in which they are originally produced. Contractor warrants to the Department that
it has sufficient title or interest in such works to license pursuant to this Agreement, and
further agrees and warrants that it shall not enter into any subcontract or other agreement
purporting to limit such title or interest in such works in any manner that may compromise
Contractor’s ability to provide the aforesaid license to the Department. Such warranties
shall survive the termination of this Agreement. Contractor agrees to provide the original
of each such work. or a copy thereof which is acceptable to the Department, 10 the
Department before payments shall be made under this Agreement.

E. Property

The ownership of all property or intellectual property described herein and purchased,
developed or prepared under the terms of this Contract shall reside with the Contractor
with a reversionary interest in such property or intellectual property held by the
Department, unless otherwise authorized or directed in writing by the Department. Except
as otherwise provided in Section [I(A)(3) of the NYS Contract for Grants, Contractor shall
retain ownership of such property or intellectual property after the term of this Contract so
long as such property or intellectual property is used for purposes similar to those
contemplated by this Contract. Otherwise, the Contractor shall return such property or
intellectual property to the Department at the Contractor’s cost and expense, and
Contractor’s ownership interests, rights and title in such property or intellectual property
shall revert to the Department. The ownership of all property purchased with federal funds
provided pursuant to this Agreement, however, shall be governed by the terms of applicable
federal law including, but not limited to, 2 CFR Part 200, “Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Awards,” as amended.

In addition to the requirements of Section ITI(D)(4) of the NYS Contract for Grants, the
Contractor shall maintain an inventory of all property purchased under this Agreement and
owned by the Contractor. Such inventory shall be retained by the Contractor for the time
period specified in Section ITI(E)(1) and available for inspection and copying by the State.

F. Termination

The Department may terminate the Agreement in accordance with the terms and conditions
set forth in Section II(A) of the NYS Contract for Grants. In addition to other reserved
rights it has to terminate this Agreement, the Department may terminate or suspend the
Agreement under the following circumstances:
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1. The Contractor shall complete the project as set forth in this Agreement, and failure
to render satisfactory progress or to complete the project to the satisfaction of the
State may be deemed an abandonment of the project and may cause the suspension
or termination of any obligation of the State. In the event the Contractor should be
deemed to have abandoned the project for any reason or cause other than a national
emergency or an Act of God, all monies paid to the Contractor by the State and not
expended in accordance with this Agreement shall be repaid to the State upon
demand. If such monies are not repaid within forty-five (45) days after such
demand, the State Comptroller of the State of New York may cause to be withheld
from the Contractor any State assistance to which the Contractor would otherwise
be entitled in an amount equal to the monies demanded or the Department may
pursue any other remedies available to the State.

2. The Department shall also have the right to postpone or suspend the Agreement or
deem it abandoned without this action being a breach of the Agreement. The
Department shall provide written notice to the Contractor indicating the Agreement
has been postponed, suspended or abandoned. During any postponement,
suspension or abandonment the Contractor agrees not to do any work under the
Agreement without prior written approval of the Department.

3. Any funds paid to the Contractor by the Department which are not expended under
the terms of the Agreement shall be repaid to the Department.

G. Subcontracting Requirements

I Contractor agrees that it shall not enter into any subcontract for the performance of
work in furtherance of this Contract with any subcontractor that at the time of
contracting: (1) is listed on the New York State Department of Labor’s list of
companies with which New York State cannot do business (available at
https://apps.labor.ny.gov/EDList/searchPage.do) or is listed on the New York State
Office of General Service’s list of companies with which New York State cannot
do business  (available at https://ogs.ny.gov/debarred-and-non-responsible-
entities); (2) is listed as an entity debarred from federal contracts (available at:
sam.gov); or (3) fails to possess requisite workers compensation and disability
insurance coverage (see http://www.wcb.ny.gov).

In addition, Contractor agrees that it shall immediately suspend or terminate any
subcontract entered into for the performance of work in furtherance of this Contract
if at any time during the term of such subcontract the subcontractor: (1) is listed on
the New York State Department of Labor’s list of companies with which New York
State cannot do business (available at
https://apps.labor.ny.gov/EDList/searchPage.do) or is listed on the New York State
Office of General Service’s list of companies with which New York State cannot
do business  (available at https://ogs.ny.gov/debarred-and-non-responsible-
entities); (2) is listed as an entity debarred from federal contracts (available at:
sam.gov ); or (3) fails to maintain requisite workers compensation or disability
insurance coverage (see http://www.wcb.ny.gov). Contractor agrees that any such

Contract Number: C1003053
Page 3 of 14, Atlachment A-1 - Agency Specific Terms and Conditions



suspension shall remain in place until the condition giving rise to the suspension is
corrected by the subcontractor. The terms of this clause shall be incorporated in any
and all subcontracts entered into in furtherance of this Contract.

7. The Contractor’s use of subcontractors shall not diminish the Contractor’s
obligations to complete the Work in accordance with the Contract. The Contractor
shall control and coordinate the Work of its subcontractors.

3. The Contractor shall be responsible for informing its subcontractors of all the terms,
conditions and requirements of the Contract including, but not limited to the terms
of the Agreement, any and all Appendices, and any changes made by amendments
thereto, and ensuring that any and all subcontracts entered into in furtherance of
this Contract conform to and do not conflict with such terms.

4. Contractor shall file each and every subcontract entered into in furtherance of this
Contract with the Department of State no later than fifteen (15) calendar days
following the signing of the subcontract, unless otherwise authorized or directed by
the Department of State.

5. [n addition to the requirements of Section T(B)(2) of the NYS Contract for Grants,
the Department reserves the right to require, upon notice to the Contractor, that,
commencing from the date of such notice or a date otherwise specified in such
notice, Contractor must obtain written approval from the Department prior to
entering into any and all subcontracts valued at or below $100,000 for the
performance of any activities covered by this Contract. Contractor agrees Lo require
any proposed subcontractors to timely provide to the Department such information
as may be requested by the Department as necessary to assess whether the proposed
subcontractor is a responsible entity capable of lawfully and satisfactorily
performing the work. In the event the Department invokes this right of prior
approval and a request for approval is submitted by Contractor and denied by the
Department, Contractor agrees that it shall not enter into the proposed subcontract
and that no costs associated with such subcontract shall be allowable under this
Contract.

H. Compliance with Procurement Requirements

1. All contracts by municipalities for service, labor, and counstruction involving not
more than $35,000 and purchase contracts involving not more than $20,000 are
subject to the requirements of General Municipal Law §104-b, which requires such
contracts to comply with the procurement policies and procedures of the
municipality involved. All such contracts shall be awarded after and in accordance
with such municipal procedures, subject to the MWBE requirements as set forth in
Section M, SDVOB requirements set forth in Section N, and any additional
requirements imposed by the State as set forth in this Agreement.

The municipal attomey, chief legal officer or financial administrator of the
Contractor shall certify to the Department of State that applicable public bidding
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procedures of General Municipal Law §103 were followed for all service, labor,
and construction contracts involving more than $35,000 and all purchase contracts
involving more than $20,000. In the case of contracts by municipalities, service,
labor, and construction contracts involving not more than $35,000 and purchase
contracts involving not more than $20,000, the municipal attorney, chief legal
officer or financial administrator shall certify that the procedures of the
municipality established pursuant to General Municipal Law §104-b were [ully
complied with, in addition to the MWBE requirements as set forth in Section M,
SDVOB requirements set forth in Section N, and any additional requirements
imposed by the State as set forth in this Agreement,

2. For non-municipal entities, the chief legal officer or financial administrator of the
Contractor shall certify to the State that alternative proposals and quotations for
professional services were secured by use of written requests for proposals through
a publicly advertised process satisfactory to meet the MWBE requirements set forth
in Section M, SDVOB requiremenis set forth in Section N, any additional
requirements imposed by the State as set forth in this Agreement, any applicable
law, and its own policies.

L Vendor Responsibility Determinations

A Vendor Responsibility Questionnaire and Certification is required for certain contracts,
This Questionnaire is designed to provide information to assist the contracting agency in
assessing a Contractor’s responsibility, prior to entering into a contract, and must be
completed and submitted electronically or returned with the contract. Contractor is invited
to file the required Vendor Responsibility Questionnaire online via the New York State
VendRep System or may choose to complete and submit a paper questionnaire. To enroll
in and use the New York State VendRep System, see the VendRep System Instructions
available at http://osc.state.ny.us/vendrep/index.htm. For direct VendRep System user
assistance, the Office of the State Comptroller’s Help Desk may be reached at 866-370-
4672 or 518-408-4672 or by email at helpdesk@osc.state.ny.us. Vendors opting to file a
paper questionnaire can obtain the appropriate questionnaire from the VendRep website
WWw.osc.state.ny.us/vendrep or may contact the Department of State or the Office of the
State Comptroller’s Help Desk for a copy of the paper form.

L State Attorney General Charities Registration

[n accordance with the Estates, Powers and Trust Law § 8-1.4 (s), the Contractor certifies
that it is in compliance with the requirements of Estate, Powers and Trusts Law sections 8-
1.4 (d), (f), and (g), if applicable, regarding organizations which administer property for
charitable purposes registering and filing periodic reports (together with the appropriate
filing fees) with the New York State Attorney General's Charities Bureau. This certification
is a material representation of fact upon which reliance was placed by the Department of
State in entering into this Agreement with the Contractor.
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The Contractor agrees that it will provide immediate written notice to the Department of
State if at any time it learns that this certification was erroneous when made or has become
erroneous by reason of changed circumstances.

K. Records Access

The Contractor shall make such records available for review by the Department upon
request at any time. The Department shall have the right to conduct progress assessments
and review books and records as necessary. The Department shall have the right to conduct
an on-site review of the Project and/or books and records of the Contractor prior to, and
for reasonable time following, issuance of the final payment. The Department shall be
entitled to disallow any cost or expense, and/or terminate or suspend this Agreement, if the
Contractor has mistepresented any expenditures or Project activities in its application to
the Department, or in this Agreement, or in any progress reports or payment requests made
pursuant hereto. The Contractor shall maintain such books and records in a manner so that
reports can be produced therefrom in accordance with generally accepted accounting
principles. The Contractor shall maintain separate financial books and records for all funds
received through the Department pursuant (o this Agreement.

L. Notices

Pursuant to Section I(G) of the NYS Contract for Grants, notice hereunder shall be
addressed as follows:

1. Notice to the State

Name: Laurissa Garcia
Title: Contract Management Specialist 2
Agency: Department of State
Division: Office of Planning, Development and Community Infrastructure
Address: 99 Washington Avenue, Suite 1010
Albany, NY 12231
Phone: 518-948-0414

Email Address:  opdcontracts@dos.ny.gov

2. Notice to the Contractor

Name: Randy Shayler

Title: Mayor

Affiliation: Village of Wellsville

Address: 23 North Main Street
Wellsville, NY 14895

Phone: 716-498-9658

Email Address: mavorshavler@wellsvilleny.com

Contract Number: C1003053
Page 6 of 14, Attachment A-1— Agency Specific Terms and Conditions






M. Minority and Women Owned Business Participation

Article 15-A of the New York State Executive Law, as amended, authorized the creation
of a Division of Minority and Women's Business Development to promote employment
and business opportunities on state contracts for minorities and women. This law
supersedes any other provision in state law authorizing or requiring an equal employment
opportunity program or a program for securing participation by minority and women-
owned business enterprises. Under this statute, State agencies are charged with
establishing business participation goals for minorities and women. The Department of
State administers a Minority and Women-owned Business Enterprises (MWBE) Program
as mandated by Article 15-A.

1. General Provisions

a. The Department of State is required to implement the provisions of New York
State Executive Law Article 15-A and Parts 140-145 of Title 5 of the New
York Codes, Rules and Regulations (“NYCRR”) for all State contracts, as
defined therein, with a value (1) in excess of $25,000 for labor, services,
equipment, materials, or any combination of the foregoing or (2) in excess of
$100,000 for real property renovations and construction.

b. The Contractor to the subject Contract (the “Contractor” and the “Contract,”
respectively) agrees, in addition to any other nondiscrimination provision of
the Contract and at no additional cost to the New York State Department of
State (the “Agency”), to fully comply and cooperate with the Agency in the
implementation of New York State Executive Law Article 15-A and the
regulations promulgated thereunder. These requirements include equal
employment opportunities for minority group members and women (“EEO”)
and contracting opportunities for New York State-certified minority and
women-owned business enterprises (“MWBEs”).  The Contractor’s
demonstration of “good faith efforts” pursuant to 5 NYCRR §142.8 shall be a
part of these requirements. These provisions shall be deemed supplementary
to, and not in lieu of, the nondiscrimination provisions required by New York
State Executive Law Article 15 (the “Human Rights Law”) and other
applicable federal, state, and local laws. Contractor agrees that the terms
“MWBE,” “MBE” and “WBE" as used herein, shall mean those MBE or WBE
firms certified as such by the State pursuant to NY Executive Law Article 15-
A and listed in the directory of New York State Certified MWBEs found at the
following internet address: https://ny .newnycontracts.com/.

c. Failure to comply with all of the requirements herein may result in a finding
of non-responsiveness, non-responsibility and/or a breach of contract, leading
to the assessment of liquidated damages pursuant to Section M(7) of this
Attachment and such other remedies as are available to the Agency pursuant
to the Contract and applicable law.
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2.  Contract Goals

a.

Contract Number: C1003053

The Department’s New York State-certified Minority and Women-owned
Business Enterprises (“MWBEs”) utilization goal is 30%. For purposes of this
Contract, the specific overall MWBE goal and the breakdown between the
Minority-owned Business Enterprise (“MBE”) and the Women-owned
Business Enterprise (““WBE”) utilization goals, are set forth in the Attachment
B “Budget”, based on the current availability of MBEs and WBEs.

For purposes of providing meaningful participation by MWBEs on the
Contract and achieving the MWBE Contract Goals established in this
Agreement, the Contractor should reference the directory of New York State
Certified MWBEs found at the following internet address:
https://ny.newnycontracts.com/.

Additionally, the Contractor is encouraged to contact the Division of Minority
and Women'’s Business Development at (212) 803-2414 to discuss additional
methods of maximizing participation by MWBEs on the Contract.

The Contractor understands that only sums paid to MWBEs for the
performance of a commercially useful function, as that term is defined in 5
NYCRR § 140.1, may be applied towards the achievement of the applicable
MWBE participation goal. The portion of a contract with an MWBE serving
as a broker that shall be deemed to represent the commercially useful function
performed by the MWBE shall be 25 percent of the total value of the broker’s
contract.

FOR CONSTRUCTION CONTRACTS — The portion of a contract with an
MWBE serving as a supplier that shall be deemed to represent the
commercially useful function performed by the MWBE shall be 60 percent of
the total value of the supplier’s contract. The portion of a contract with an
MWBE serving as a broker that shall be deemed to represent the commercially
useful function performed by the MWBE shall be the monetary value for fees,
or the markup percentage, charged by the MWBE.

The Contractor must document "good faith efforts,” pursuant to 5 NYCRR
§142 8, to provide meaningful participation by MWBEs as subcontractors and
suppliers in the performance of the Contract. Such documentation shall
include, but not necessarily be limited to:

(1) Evidence of outreach to MWBEs;

(2) Any responses by MWBEs to the Contractor’s outreach;

(3) Copies of advertisements for participation by MWBEs in appropriate
general circulation, trade, and minority or women-oriented
publications;

(4) The dates of attendance at any pre-bid, pre-award, or other meetings,
if any, scheduled by the Agency with MWBESs; and,
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(5) Information describing specific steps undertaken by the Contractor to
reasonably structure the Contract scope of work to maximize
opportunities for MWBE participation.

3. Equal Employment Opportunity (“EEO™)

a. The provisions of Article 15-A §312 of the Executive Law and the rules and
regulations promulgated thereunder pertaining  to equal employment
opportunities for minority group members and women shall apply to the
Contract.

b. In performing the Contract, the Contractor shall:

(1) Ensure that each contractor and subcontractor performing work on the
Contract shall undertake or continue existing EEO programs to ensure
that minority group members and wornen are afforded equal
employment opportunities without discrimination because of race,
creed, color, national origin, sex, age, disability or marital status. For
these purposes, EEO shall apply in the areas of recruitment,
employment, job assignment, promotion, upgrading, demotion,
transfer, layoff, or termination and rates of pay or other forms of
compensation.

(2) The Contractor shall submit an EEO policy statement to the Agency
within seventy Lwo (72) hours after the date of the notice by Agency
to award the Contract to the Contractor.

(3) If the Contractor, or any of the subcontractors does not have an
existing EEO policy statement, the Agency may require the
Contractor or subcontractor to adopt a model statement (see Form A -
Minority and Women-Owned Business Enterprises  Equal
Employment Opportunity Policy Statement).

(4) The Contractor's EEO policy statement shall include the following
language:

(a) The Contractor will not discriminate against any employee or
applicant for employment because of race, creed, color, national
origin, sex, age, disability or marital status, will undertake or
continue existing EEO programs to ensure that minority group
members and women are afforded equal employment
opportunities without discrimination, and shall make and
document its conscientious and active efforts to employ and
utilize minority group members and women in its work force.

(b) The Contractor shall state in all solicitations or advertisements
for employees that, in the performance of the Contract, all
qualified applicants will be afforded equal employment
opportunities without discrimination because of race, creed,
color, national origin, sex, age, disability or marital status.
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(c) The Contractor shall request each employment agency, labor
union, or authorized representative of workers with which it has
a collective bargaining or other agreement or understanding, to
furnish a written statement that such employment agency, labor
union, or representative will not discriminate on the basis of race,
creed, color, national origin, sex age, disability or marital status
and that such union or representative will affirmatively cooperate
in the implementation of the Contractor's obligations herein.

(d) The Contractor will include the provisions of Subdivisions (a)
through (c) of this Subsection 4 and Paragraph “¢” of this section
3, which provides for relevant provisions of the Human Rights
Law, in every subcontract in such a manner that the requirements
of the subdivisions will be binding upon each subcontractor as to

* work in connection with the Contract.

c. Form B - Staffing Plan

Contract Number: C1003053

If the total expenditure of this Contract is in excess of $250,000, the following
provision shall apply:

The Contractor shall submit a staffing plan to document the composition of the
proposed workforce to be utilized in the performance of the Contract by the
specified categories listed, including ethnic background, gender, and Federal
occupational categories. The Contractor shall complete the Staffing plan form
and submit it as part of their proposal or within a reasonable time, as directed
by the Department of State.

. Form C - Workforce Utilization Report

(1) The Contractor shall submit a Workforce Utilization Report, and shall
require each of its subcontractors to submit a Workforce Utilization
Report, in such form as shall be required by the Agency on a monthly
basis for construction coniracts, and on a quarterly basis for all other
contracts, during the term of the Contract.

(2) Separate forms shall be completed by the Contractor and any
subcontractors performing work on the Contract.

- The Contractor shall comply with the provisions of the Human Rights Law, as

well as all other State and Federal statutory and constitutional non-
discrimination provisions. The Contractor and its subcontractors shall not
discriminate against any employee or applicant for employment because of
race, creed (religion), color, sex, national origin, citizenship or immigration
status, sexual orientation, gender identity or expression, military status, age,
disability, predisposing genetic characteristic, familial status, marital status or
domestic violence victim status, or has filed a complaint, testified, or assisted
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in any proceeding under the Human Rights Law, and shall also follow the
requirements of the Human Rights Law with regard to non-discrimination on
the basis of prior criminal conviction and prior arrest.

4. MWBE Utilization Plan

a. The Contractor represents and warrants that the Contractor has submitted an

MWBE Utilization Plan or shall submit an MWBE Utilization Plan at such
time as shall be required by the Department of State through the New York
State Contract System (“NYSCS™), which can be viewed at
https://ny.newnycontracts.com, provided, however, that the Contractor may
arrange to provide such evidence via a non-electronic method to the
Department of State, either prior to, or at the time of, the execution of the
Contract.

The Contractor agrees to adhere to such MWBE Utilization Plan for the
performance of the Contract.

The Contractor further agrees that a failure to submit and/or adhere to such
MWBE Utilization Plan shall constitute a material breach of the terms of the
Contract. Upon the occurrence of such a material breach, the Agency shall be
entitled to any remedy provided herein, including but not limited to, a finding
that the Contractor is non-responsive.

5. Waivers

a. If the Contractor, after making good faith efforts, is unable to achieve the

Contract Number: C1003053

MWBE Contract Goals stated herein, the Contractor may submit a request for
a waiver through the NYSCS, or a non-electronic method provided by the
Agency (use Form E - Waiver Request). Such waiver request must be
supported by evidence of the Contractor’s good faith efforts to achieve the
maximum feasible MWBE participation towards the applicable MWBE
Contract Goals. If the documentation included with the waiver request is
complete, the Agency shall evaluate the request and issue a written notice of
approval or denial within twenty (20) business days of receipt.

If the Agency, upon review of the MWBE Utilization Plan, quarterly MWBE
Contractor Compliance Reports described in Section 6, or any other relevant
information, determines that the Contractor is failing or refusing to comply
with the MWBE Contract Goals and no waiver has been issued in regards to
such non-compliance, the Agency may issue a notice of deficiency to the
Contractor. The Contractor must respond to the notice of deficiency within
seven (7) business days of receipt. Such response may include a request for
partial or total waiver of MWBE Contract Goals.

Page 11 of 14, Attachment A-1 — Agency Specific Terms and Conditions



6. Quarterly MWBE Contractor Compliance Report

The Contractor is required to submit a Quarterly MWBE Contractor
Compliance Report (Form F) to the Agency by the 10th day following each end
of quarter over the term of the Contract documenting the progress made towards
achievement of the MWBE goals of the Contract.

The Agency may require the Contractor to use the NYSCS to submit utilization
plans, record payments to subcontractors and otherwise report compliance with
the provisions of Article 15-A of the Executive Law and regulations. Technical
assistance can be obtained through the WNYSCS website at
https://ny.newnycontracts.com by clicking on the “Contact Us & Support” link.

Questions regarding this program should be directed to the Department's
Minority and Women-owned Business Program by calling (518) 474-2754.
Potential contractors can access the NYS Directory of Certified Minority and
Women-owned Business Enterprises on-line through the Empire State
Development website at https://ny.newnycontracts.com. The Department
makes no representation with respect to the availability or capability of any
business listed in the Directory.

7. Liquidated Damages - MWBE Participation

a.

Coatract Number: C1003053

Where the Agency determines that the Contractor is not in compliance with
the requirements of the Contract and the Contractor refuses to comply with
such requirements, or if Contractor is found to have willfully and intentionally
failed to comply with the MWBE participation goals, the Contractor shall be
obligated to pay to the Agency liquidated damages.

Such liquidated damages shall be calculated as an amount equaling the
difference between:

i) All sums identified for payment to MWBEs had the Contractor
achieved the contractual MWBE goals; and

ii) All sums actually paid to MWBEs for work performed or materials
supplied under the Contract.

In the event a determination has been made which requires the payment of
liquidated damages and such identified sums have not been withheld by the
Agency, the Contractor shall pay such liquidated damages to the Agency
within sixty (60) days after they are assessed. Provided, however, that if the
Contractor has filed a complaint with the Director of the Division of Minority
and Women’s Business Development pursuant to 5 NYCRR § 142.12,
liquidated damages shall be payable only in the event of a determination
adverse to the Contractor following the complaint process.
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N. Service-Disabled Veteran-Owned Businesses Participation

Article 3 of Veterans’ Services Law, as amended, authorized the creation of the Division
of Service-Disabled Veterans' Business Development to promote participation of Service-
Disabled Veteran-Owned Businesses (SDVOBs) in New York State contracting. The
Service-Disabled Veteran-Owned Business Act recognizes the veterans’ service to and
sacrifice for our nation, declares that it is New York State’s public policy to promote and
encourage the continuing economic development of service-disabled veteran-owned
businesses, and allows eligible Veteran business owners to become certified as a New York
State Service-Disabled Veteran-Owned Business (SDVOB), in order to increase their
participation in New York State's contracting opportunities. To this effect, the Department
of State (DOS) has implemented a Veteran-Owned Businesses (SDVOB) Program, as
mandated by Article 3.

To comply with the SDVOB Program goals of 6%, the Department of State strongly
€ncourages grantees to make every effort, to the maximum extent possible, to engage
certified SDVOBs in the purchasing of commodities, services and technology in the
performance of their contracts with the Department. If SDVOB utilization is obtained, a
quarterly SDVOB utilization report should be submitted to the Department with
information of the utilization percentage achieved during that quarter. Contractor
Reporting Forms are found at: https:/dos.ny.gov/supplier-diversity.

The Division of Service-Disabled Veterans' Business Development (DSDVBD) is housed
within the New York State Office of General Services (OGS) and maintains a directory of
the NYS Certified SDVOBs. For assistance with engaging SDVOB vendors in your
contracts, please contact the Division of Service-Disabled Veterans' Business Development
at the following email address: VeteransDevelopment@ogs.ny.gov, or the DOS Bureau of
Fiscal Management — SDVOB Program at dos.sm.sdvob@dos.ny.gov. The directory of
certified SDVOB vendors can be found at: https://sdves.ogs.ny.gov/business-search.

0. Refunds and Repayments

The Contractor shall promptly return funds due the State, including repayment of
unexpended advances or disallowances. The Contractor shall make payment within forty-
five (45) days of the end or termination of the Contract or demand from the Department.
The Contractor shall reference the contract number with its payment and include a brief
explanation of why the refund is made. Refunds shall be made payable to and addressed,
as stated below:

Payable to:  NYS Department State
Mail to: NY'S Department of State, Bureau of Fiscal Management

Address: One Commerce Plaza
99 Washington Ave, Suite 1110
Albany, NY 12210

Contract Number: C1003053
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P. Accessibility Compliance Testing

Accessibility compliance testing pursuant to Section ITI(H) of the NYS Contract for Grants
shall be conducted by the Contractor. Any results ot reports of such testing shall promptly
be provided by the Contractor to Department.
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ATTACHMENT A-2

PROGRAM SPECIFIC TERMS AND CONDITIONS

Program Specific Clauses - Downtown Revitalization Initiative and the New York Forward
(updated 9/1/2024)

A. This Agreement has been entered into pursuant to the following understandings:

|. The Department of State (Department) administers transformative housing, economic
development, transportation and community projects through the Downtown
Revitalization Initiative (DRI) and the New York Forward (NYF) programs.

2. The State determined to fund Contractor’s project, which is described in Attachment C
(Program Work Plan).

3. State funds (Funding Amount set forth on the Face Page) for this Project (Attachment
C Program Work Plan) are provided pursuant to an appropriation of funds made in the
New York State Capital Projects Budget — Dedicated Infrastructure Investment Fund /
Infrastructure Investment Account.

4. The Contractor shall request payment and reimbursement of eligible and supportable
costs incurred under this Agreement, on an interim basis, and each such payment
request will be processed by the Department in accordance with relevant provisions set
forth herein, together with the following terms:

a. The Department, upon approving each payment request, shall make an interim
payment for eligible and supportable costs incurred by the Contractor.

b. The final payment request will not be processed by the Department prior to
satisfactory completion of the Project.

c. The Department can withhold the final 10% of the total amount that may be
funded by 'the State in accordance with this Agreement, until the satisfactory
completion of the Project.

5. No liabilities are to be incurred beyond the contract period and no costs will be
reimbursed for such liabilities unless all of the following conditions have been met: 1)
funds have been reappropriated for the Project in the subsequent State fiscal year, 2)
the Department determines that it is in the best interest of the Department and the State
to provide additional time to complete the Project and 3) an extension agreement is
approved in accordance with applicable laws, rules, and regulations and is executed by
all necessary parties.

6. Subject to the availability of funds, determination by the Department that it is in the
best interest of the State, and upon mutual written consent of the parties, the State may
provide a no-cost time extension. The parties shall revise or complete the appropriate
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appendix forms or agreements, which may be subject to approval of the Office of the
State Comptroller.

7. The Contractor has demonstrated its ability to finance its share of the Project and has
agreed to fund its portion of the cost of the Project.

B. Additional Requirements for Construction Projects

1. Project design, including preparation of final plans and specifications, and supervision
of construction shall be undertaken by a qualified architect and/or engineer licensed to
practice in the State of New York. The Contractor shall submit final plans and
specifications to the Department for its acceptance before initiating construction work
or, if the Contractor intends to subcontract for construction work, before the work is
advertised for bidding. No change to project plans may be made without the prior
written approval of the Department. The Contractor shall also be responsible for
erecting a project sign satisfactory to the Department identifying the Department’s
funding of the Project. The project sign shall remain in place for the useful life of the
improvements undertaken pursuant to this Agreement. Upon completion of the Project,
the Contractor shall submit to the Department a proper certification from a licensed
architect or engineer.

S

The State shall make periodic inspections of the project both during its implementation
and after its completion to ensure compliance with this Agreement. The Contractor
shall allow the State unrestricted access to work during the preparation and progress of
the work, and provide for such access and inspection by the State in all construction
contracts relating to the project.

3. The Contractor shall be responsible for ensuring that the project is designed and
constructed in conformance with the Uniform Federal Accessibility Standards (UFAS
- Appendix A to 41 CRF part 101-19.6), the Americans with Disabilities Act
Accessibility Guidelines (ADAAG - Appendix A of Title 9 NYCRR). Where there are
discrepancies among the sets of standards with regard to a particular
design/construction requirement, the one providing for the greatest degree of
accommodation for the disabled shall apply.

C. Contractors Insurance Requirements

1. Prior to the commencement of the work, the Contractor shall file with the Department
of State, current Certificates of Insurance evidencing compliance with all requirements
contained in this Agreement. Such certificate shall be of form and substance acceptable
to the Department.

2. Acceptance and/or approval by the Department does not and shall not be construed to
relieve Contractor of any obligations, responsibilities or liabilities under the
Agreement.
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3. All insurance required by the Agreement shall be obtained at the sole cost and expense
of the Contractor; shall be maintained with insurarice carriers licensed to do business
in New York State; shall be primary and non-contributing to any insurance or self-
insurance maintained by the Department; shall be endorsed to provide written notice
be given to the Department, at least thirty (30) days prior to the cancellation, non-
renewal, or material alteration of such policies, which notice, evidenced by return
receipt of United States Certified Mail which shall be sent to New York State
Department of State, One Commerce Plaza, 99 Washington Avenue, Albany, New
York 12231-0001; and shall name the People of the State of New York and their
directors officers, agents, and employees as additional insureds thereunder.

4. The Contractor shall be solely responsible for the payment of ali deductibles to which
such policies are subject.

5. Each insurance carrier must be rated at least "A" Class "VII" in the most recently
published Best's Insurance Report. If, during the term of the policy, a carrier's rating
falls below "A” Class "VII", the insurance must be replaced no later than the rencwal
date of the policy with an insurer acceptable to the Department and rated at least "A"
Class "VII" in the most recently published Best's Insurance Report.

6. The Contractor shall cause all insurance to be in full force and effect as of the date of
this Agreement and to remain in full force and effect throughout the term of this
Agreement and as further required by this Agreement. The Contractor shall not take
any action, or omit to take any action that would suspend or invalidate any of the
required coverages during the period of time such coverages are required to be in effect.

7. Not less than thirty (30) days prior to the expiration date or renewal date, the Contractor
shall supply the Department updated replacement Certificates of Insurance, and
amendatory endorsements.

8. Unless the Contractor is self-insured, Contractor shall, throughout the term of the
Agreement or as otherwise required by this Agreement, obtain and maintain in full
force and effect the following insurance with limits not less than those described below
and as required by the terms of this Agreement, or as required by law, whichever is
greater (limits may be provided through a combination of primary and umbrella/excess
policies). Where Contractor is self-insured, the Contractor shall provide suitable
evidence of such to the Department relating to the risks and coverage amounts as
provided hereunder.

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

1) If such insurance contains an aggregate limit, it shall apply separately to this
location.

2) Products and Completed Operations coverage shall include a provision that
coverage will extend for a period of at least twelve (12) months from the date
of final completion and acceptance by the owner of all of Contractors work.

b. Where the Project described in Attachment C includes the construction of any
structure or building, a Builder’s Risk Policy until the Project is completed and
accepted in the amount of the total project cost.

c. Workers Compensation, Employers Liability, and Disability Benefits as required
by New York State. Workers Compensation Policy shall include the U.S.
Longshore & Harbor Workers' Compensation Act endorsement.

d. Comprehensive Automobile Liability Insurance with a limit of not less than
$1,000,000 for each accident. Such insurance shall cover liability arising out of any
automobile including owned, leased, hired and non-owned automobiles.

e. Commercial Property Insurance covering at a minimum, the perils insured under
the ISO Special Clauses of Loss Form (CP 10 30), or a substitute form providing
equivalent coverages, for loss or damage to any owned, borrowed, leased or rented
capital equipment, tools, including tools of their agents and employees, staging
towers and forms, and property of the Department held in their care, custody and/or
control. '

f.  An Owner's Protective Liability Policy with limits no Iess than $1,000,000 in the
name of the Contractor,

9. Professional consultants retained by the Contractor in connection with the Project shall
show evidence of professional liability insurance with limits no less than $1,000,000.

D. Contractor Property Interest

Contractor warrants that it has fee simple or such other estate or interest in the site of the
Project, where the Project is undertaken at a site, including easements and/or rights-of-way
sufficient to assure undisturbed use and possession for the purposes of construction and
operation for the estimated life of the Project. Contractor further acknowledges that where
such project is undertaken on or involves the use of lands for active or passive recreational
use, it is a material term of this Agreement that such lands shall be available for such
recreational use by the People of the State of New York. Additionally, Contractor shall not
limit access or discriminate on the operation of the facilities against any person on the basis
of place of residence, age, creed, race, color, sex, sexual orientation, national origin, marital
status, gender identity or expression, domestic violence victim status, disability,
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pregnancy-related condition, military status, favorably resolved arrest record, conviction
record, predisposing genetic characteristics, familial status, or citizenship or immigration
status.

E. Date/Time Warranty

I. Contractor warrants that product(s) furnished pursuant to this Contract shall, when used
in accordance with the product documentation, be able to accurately process date/time
data (including, but not limited to, calculating, comparing, and sequencing) transitions,
including leap year calculations. Where a Contractor proposes or an acquisition
requires that specific products must perform as a package or system, this warranty shall
apply to the products as a system.

2. Where Contractor is providing ongoing services, including but not limited to: i)
consulting, integration, code or data conversion, ii) maintenance or support services,
iii) data entry or processing, or iv) contract administration services (e.g. billing,
invoicing, claim processing), Contractor warrants that services shall be provided in an
accurate and timely manner without interruption, failure or error due to the inaccuracy
of Contractor's business operations in processing date/time data (including, but not
limited to, calculating, comparing, and sequencing) various date/time transitions,
including leap year calculations. Contractor shall be responsible for damages resulting
from any delays, errors or untimely performance resulting there from, including but not
limited to the failure or untimely performance of such services.

3. This Date/Time Warranty shall survive beyond termination or expiration of this
Contract through: a) ninety (90) days or b) the Contractor's or Producl
manufacturer/developer’s stated date/time warranty term, whichever is longer. Nothing
in this warranty statement shall be construed to limit any rights or remedies otherwise
available under this Contract for breach of warranty.

F. Fees

The Contractor may charge a reasonable fee for the use of any facility which is part of the
project.

|. Except for the imposition of a differential fee schedule for non-residents of the
municipality in which the project is located, the establishment of any preferential user
fee for any person or entity is prohibited. Fees charged to non-residents shall not exceed
twice those charged to residents.

2. Where there is no charge for residents but a fee is charged to non-residents, non-
resident fees cannot exceed fees charged for residents at comparable State or local
public facilities.
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3. Reservation, membership or annual permit systems available to residents must also be
available to non-residents and the period of availability must be the same for both
residents and non-residents.

G. Alienation

Where the project is undertaken on or involves parklands or public watetfront land, the
following additional provisions apply:

I. Contractor warrants that it has fee simple or such other estate or interest in the site
of the Project, where the Project is undertaken at a site, including easements and
for rights-of-way sufficient to assure undisturbed use and possession for the
purposes of construction and operation for the estimated life of the Project.
Contractor further acknowledges that where such project is undertaken on or
involves the use of lands for active or passive recreational use, it is a material term
of this Agreement that such lands shall be available for such recreational use by the
People of the State of New York. Additionally, Contractor shall not limit access or
discriminate on the operation of the facilities against any person on the basis of
place of residence, age, creed, race, color, sex, sexual orientation, national origin,
marital status, gender identity or expression, domestic violence victim status,
disability, pregnancy-related condition, military status, favorably resolved arrest
record, conviction record, predisposing genetic characteristics, familial status, or
citizenship or immigration status.

2. The Contractor agrees to own a property interest sufficient to maintain and operate
the project in perpetuity. The Contractor shall not authorize the operation of the
project, or any portion thereof, by any other person, entity, or organization pursuant
to any management agreement, lease or other arrangement without first obtaining
the written approval of the State.

H. Notice of Public Proceedings

The Contractor agrees to provide the Department with prompt and timely written notice at
least two weeks in advance of all public proceedings, including, but not limited to public
meetings or hearings, relating to the Project.

I. Environmental Review

1. Contractor agrees to provide the Department, in a timely manner, with all
documentation, including but not limited to, permit applications, environmental
assessments, designs, plans, studies, environmental impact statements, findings, and
determinations, relating to the Project.

2. Contractor acknowledges that compliance with the State Environmental Quality
Review Act is a material term and condition of this Agreement. In no event shall any
payments be made under this Agreement until Contractor has provided the Department
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with appropriate documentation that Contractor has met any requirements imposed on
Contractor by the State Environmental Quality Review Act.

J. Requirements for Contract GIS Products

|. General GIS Product Requirements -- This document is intended to provide specific
requirements and file delivery formats for all GIS materials developed in support of
NY Department of State (DOS) projects. These work products include map
packages/documents, and associated GIS and imagery files that are created for DOS,
including but not limited to products created under grants, interagency agreements and
contracts. The following general cartographic requirements must be adhered to by the
Contractor:

a. Map Products -- The Department requires delivery of digital map products,
including all associated GIS and/or CAD digital files. Finished maps should also
be provided in a format suitable for viewing and printing (e.g. PDF). All final map
products should be submitted to NYSDOS as an ESRI compatible map package
(e.g., mpkx, ppkx). For any map products which include derived data, a project
package (.ppkx) is the preferred deliverable but any map package that provides the
necessary source data and documentation to replicate the methodology and
geoprocessing history used to derive such data is acceptable.

When creating a map package or project package please male sure to use relative
paths with the following boxes checked:

1) Share outside of organization

2) Include toolboxes

3) Include history items

b. GIS Data -- All final version spatially enabled files acquired or developed to
support mapping and/or spatial analysis through a DOS funded project are
considered property of the DOS and are required to be submitted to DOS. This
includes but is not limited to all GIS, CAD, and image formatted data. Only final
versions of each layer are required for delivery, and must be in an approved format
as specified in this document. In addition, all electronic geospatial data, whether
vector or raster, must have spatial reference information and be projection defined
(have its coordinate system identified and embedded in or associated with the data
file), and in the case of CAD data must NOT be in page space or a custom site-
specific projection.

c. Deliverable Format — Contractors responsible for data generation, maintenance,
and map/figure production for this task are required to submit all final products as
well as all source files and metadata used to derive them on Recordable CD or
DVD, external hard drive, via email attachment (size limit of 20MB) or
downloadable from an fip site on the Internet. If the project is complex or contains
multiple map packages, a directory structure and readme text file in the upper level
directory that describes the structure are required.
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File naming conventions should be logical, consistent, and contain no spaces or
special characters. An underscore may be used in lieu of a space. A recommended
directory structure is as follows:
<Project Name>
_ Docs (reports, SOPs, correspondence, and other such documents)
_ Images (aerial photos, satellite imagery, logos, DEMs, and other raster type
data)
_ Maps (MXDs and PDFs. Map names should use the project name as a
prefix)
_ Shapes (geodatabases, shape files, and other approved vector data formats)
_ Source (original unmodified data that may have been acquired from
external/internal sources)
_ Tables (MS-Access databases, spreadsheets, delimited text files, or other
such tabular data not stored in a geodatabase)

i. Final Products: Static Digital maps may be submitted in any standard
image format such as JPEG (.jpg), Microsoft Windows bitmap (_bmp),
or Tagged Image Format ( tiff), or Adobe Acrobat (.pdf) document. A
resolution of 150dpi or more is recommended.

u. Source Files: The underlying map products and associated files shall be
provided upon product delivery. Map products shall include a map
package wherever possible (e.g. .mpk, .aprx, .ppkx) with the
associated data packaged as relative links. If a map document (e.g.,
MXD) is provided in lieu of a map package than all associated map
layers must be provided and referenced as relative paths in the map
document. Acceptable vector spatial data formats are file geodatabases
(.gdb) and shapefiles (.shp, .shx, .dbf, and .prj at a minimum).
Acceptable raster data formats must be compatible with ESRI Arc Info
10.2 or higher and include:

1. TIFF image with world reference file or as a GeoTIFF (.tif, .tfw)

2. JPEG image with world reference file (.jpg, .jpw)

3. ERDAS Imagine image with pyramid file (.img, .rrd)

4. MrSid image (.sid)

5. ESRI Grid

6. DEM

7. TINs - appropriate projection/coordinate system for the area
depicted

8. ESRI TIN

Alternatively, the digital products may be provided as ArcInfo/GIS coverages or
CAD files on the same media types upon approval of the Department. All other
digital formats require prior approval of the Department. Coordination with the
Department prior to submission of digital media is required to ensure compatibility
of the delivered materials.
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d. Documentation

1) A data dictionary must be included along with the map files describing file
contents, file names along with the name, description, data type and length for
each attribute in a data table. Metadata must be provided for each file and shall
include:

1. Title- In plain language;

2. Summary- One or two sentences of information describing what the
data is showing

3. Thumbnail- image of data on map;

4. Description- A paragraph giving a more in-depth description as to the
background of the data, the provider of the data, when the data was last
updated. The who, what, why of the data;

5. Tags/ Descriptive Words- key descriptive words that help focus a
user’s search;

6. Bounds of data- Bounding coordinates (N, E, S, W), usage limitation/
general constraints;

7. Publication Dates: When was the data first published. Ifit has never
been published, we will give a published date when it is published on the
Gateway;

8. Citation Contact- Who produced the data: Organization name and
phone number, email, website of the organization and or individual
should be provided;

9. Lineage- information describing the revision history of the data. Start
with date of creation, any following update or review dates; and,

10. Use limitations: Please provide any use limitation for the data and
creation methodology.

It is important to understand that deliverables are not considered complete
without metadata. Data provided under federal funds must be provided in a
manner which meets Digital Geospatial Federal Geographic Data Committee
Metadata Standard as executed by Executive Order 12906, April. 11,1994,
"Coordinating Geographic Data Acquisition and Access: the National Spatial
Data Infrastructure”.

2) Datums and Coordinate Systems — All vector data and map products should be
submitted in geographic coordinate system, decimal degree units, and either
NADS3 or WGS84. Raster data, such as aerial photographs, may be submitted
in their native projection, and maps should be in the appropriate
projection/coordinate system for the area depicted. Where applicable, the
National Geodetic Vertical Datum of 1988 (NGVD88) shall be used as the
preferred vertical datum.

e. Map Accuracy - All deliverable map products must conform to National Map
Accuracy Standards for horizontal and vertical accuracy as established by the United
States Bureau of the Budget, June 10, 1941, revised June 17, 1947. For example, for
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