Appendix B

NEW YORK LOTTERY INTERNAL CONTROL SYSTEM
CONTRACT # C202002V2

THIS CONTRACT made this m_ day of gtp—‘mmbnﬂ.'f , 202.1by and
bétween the NEW YORK STATE GAMING COMMISSION, an exccutive agency of the State
of New York having .an office at One Broadway Center, Post Office Box 7500, Schenectady,
New York 12301-7500 (the. "Commission"), and Spectra Systems Corporation, having an office
at 40 Westminister St, 2nd Floor, Providence, RI 02903 (the "Contractor"). The
Commission is the operator of the New York Lottery program on behalf of the State of New

York (the “State”).

WHEREAS the Commission issued a Request for Proposals (“RFP”") on March 12, 2021,
soliciting proposals from qualified firms to provide a New York Lottery Internal Control System,
and clarified the requirements of the RFP with Amendment One dated April 2, 2021

‘(collectively, the "RFP"); 4nd

‘WHEREAS -the Contractor subinitted a Technical Proposal and a Pricing Proposal dated
Aptil 8, 2021 (collectively, the "Proposal”), which Proposal was deemed by the Commission’s
Evaluation Committee to be the Best Value, from among competing. proposals, as defined within

the RFP;

NOW, THEREFORE, in consideration of the foregaing and of the mutual promises

héreinafter set forth, the parties hereto agree as follows:

1. Scope of Weork. The Contractor agrees to provide the Commission with a New York Lottery

[nternal Control System and ongoing maintenance, as more f[illy set forth in the RFP and
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the Proposal. Both the RFP and the Proposal are hereby incorporated: into this Coniract with the

same force and ¢ffect as if they were fully set forth herein.

2. Term. This Contract shall be effective upon-approval by the New York State Office of
the Attorney General (fOAG™) and the Office of the New York State Comptroller (“OSC”Y and

remain in effect for five years.

3. Compénsation. In full ‘consideration for all goods.and services specified in the RFP’
and the Proposal, the Commission agrees to pay, and the Contractor agrees to. accept,
compensation in accordance with the prices set forth in the Propoesal. No minimum amount is-
guaranteed by this Contract, and the Contractor shail niot have any right to make a claim therefor,
Expenditures under this Coniract shall not-exceed $634,250.00.

{a) For purposes of New York State’s State Finance Law and Article 34 of the New York
State Tax Law, the goods and services specified in the RFP and the Proposal qualify the
Contractor to be considered 4 licensed lottery sales agent, permitting the compensation for
services through the reterition of a portion-of sales revenue.

(b} Payments to the Contractor will be directed by the Commission based on invoices
submitted 1o the Commission’s Fiance Office: Upon verification of invoice against approved
amounts and performancq, the Commission will direct payment to the Contractor either (a) by
the Commission directly or (b} by the Commission’s full service lottery provider from lottery
receipts through ACH processing. The Comimission understands and agrees that it shall be
responsible for the Commission®s full service lottery provides’s. failure to make payment to

Contractor as provided herein and that it shall pay Contractor directly in event of such failure.

4, Approvals Required. This Contract, and any extension of the term of this Contract or

any: amendnient of the provisions of this Contract, shall not be effective and binding upon the
. it
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Commission, the State, or the Contractor unless and until approved by the. OAG and OSC. The

Comimission agrees to exercise its best efforts to obtain such approval.

5. Mutual Cooperation. The objective of this-Contract is to provide a Lottery Intérnal

Centrel System and ongoing, maintenance to the Commission as set forth in this Contract. The
parties agree to cooperate Tully in good faith and to assist each other, to thc. extent reasonably

practicable, in order to acconplish this objective.

6. Termination and Suspension.
(a) In addition to the bases referenced in the RFP, the Commission. shall have the
right to terminate this Contract for convenience or for.any of the following causes:

(i) a material breach by the Contractor of any of the provisions of this

Contract;

{ii)  a determination by a court of competent jurisdiction that the Contractor is
bankrupt or insolvent;

(111) a good faith determination by the Commission that continuation of the.
Contract could place the integrity of the Commission in jeopardy;.q_r

(iv) a conviction of the Contractor or any of its ditectors, officers, or
employees of "any' criminal offense connected. to the Contractor’s business which, in the sole
reasonable opinion of the Executive Director of the Commission, would be prejudicial to
‘public confidence in the-New York Lottery or the Commission;

(v}  inthe judgment of the Commission, areal or potential conflict of interest
cannot be cured; or

(\f.i)' the refusal by the Contracter or any of its directors, officers, or employees to

sign a waiver of immunity against subsequent criminal prosecution orto answer any relevant

3-
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question ¢oncérning a transaction or contract, when called before a grand jury, head of a state
department; the Commission, a temporary state commission or other state agency, or the

organized crime: task force in a departtiient of law, which is empowered to compel the

attendance of ‘witnesses and examine them under oath, fo t"estify_ in an investigation,
congerning any. such transaction or contract had with the State, any political subdivision
thereof, a public authority or Wwith any public departmient, agency or official of the State or of
any political subdivision thereof or of a public authority.

If the Contract is cancelled or terminated based on. the grounds listed in 6.(a)(vi),
above, such person; and any- [iem, partrership or corporation of which he is-a member,,
partner, director or officer shall be disqualified from thereafter selling to or submitting bids
to. or receiving awards from .or enteri.ng_ into any contracts with the state or any public.
department, agency or official thereof, for goods, work or services, for a period of five (5).
years after such refusal, and to provide also that any and all contracts made with.the State or
amy public departhent, agency or official thereof, since the effective date of this Contract, by
such person, and :b___y any firm, partnership or corporation -of which he is‘a member, partner,
director or officer may be carcelled or terminated by the State without incurring any penalty
of damages on account of such cancellation or termination, but any menies owirg by the
State for goods delivered or work done prior 1o the cancellation or termination shall be paid.

(b) In the event that the Commissich decides to ¢xercise the right to terminate this

Contract for cause, the Cothiriission shall give the Contractor written Notice of Intention to
Terminate for Cauge (“Notice”). Such Notice shall state clearly and specifically the cause for
which termination is sought, and the Contractor shail be entitled t6 a period of thirty (30) days
from receipt of such Notice to correct or cure the cause so described to the reasonable

satisfaction of the Commission in which case such Notice shall be deémed withdrawn and a

nullity. If termination is sought because of a criminal conviction as déscribed in subparagraph

A
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(iv) of Paragraph (a) of this section 6, the cause for termination shalt be deemed to be:cured if the.
Contractor causes or obtains.the dismissal, resignation, retirement, or other removal of the person
convicted of such offense during sich thirty (30) day period.

{c) Upon written notice to the Contractor, and a reasonable opportunity to be heard
with appropriate Commission officials or staff, the Contract may be ieiminated by the.
Cominission’s Executive. Dirc‘ctor,- orhis-or her designee, at the Contractor’s expense where the
Contractor is determined by the Executive Director, or his or her designee, to be non-responsible
or nonresponsible. In such-event, thé Executive Director, or his or hér designee, miay complete
the contractual requirements in any manner he or she may deem advisable and pursug ava_i'iabl_-e
legal or-equitable remedies for breach.

(d) The Executive Director of the Commission, or his ot her designee, in his or her
sole discretion, reserves the right to suspend any or all activities under this Contract, at any time,
when he or she discovers information that calls into question the respansibility of the Contractor.
In the event of such suspension, the' Contractor will be given written notice outlining the
particulars ._o_f_ such suspension. ‘Upon issuance of such notice, the Contractor must comply with,
the terns of the suspension order. Contract activity may resume at such time as the Executive
Director of the Commission, or his or her designee, issues a written notice authorizing a

resumption of performance under the Contract.

7. Conflict of Interest.

(a) The Contractor has provided a form (“Vendor Assurance of No Conflict of Interest or
Detrimental Effect”j signed by its authorized executive or legal representative attesting that the
Contractor’s performance of the services does not and will not create a conflict of interest with,.

hor position the Contractor to breadhj'any'other-bbntraCt' currently in-force with the State, and that
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the Contracter will not act in any manner that is detrimental to any State project on~which: the
Contractor 1s réndering sérvices.

(b) The Contractor hereby covenants and represerits that there is and shall be no actual or
potential conflict of interest that could prevent the Contractor's satisfactory or ethical
performance of duties required to be performmed pursuaint to the terms of this Contract. The
Contractor shall have a duty to notify the Commission immediately of any actual or potential
conflicts of interest.

(©) In COHjuncinn'with anry. subcontract under ‘this Contract, the Contractor shall obtain
and deliver to- the Commission, prio‘r- to 'entcrihg‘. info a subcontract, & completed Vendor
Assurance .6f No Conflict of Interest or Detrimental Effect form signed by an. authorized
exeoutive or legal representative of each subcontractor. The Contractor shall also require in any
subcontracting agreement that the subcontractor, in conjunetion with any-further subcontracting
agreement, obtain and de_lix_rer-. to the Commission a signed and completed Vendor Assurance of
No Conflict of Interest or Detrimental Effect form from each 'éf its subcontractors, prior to
entering into a subcontract.

(d} The Cominission and the Contractor recogrize that conflicts may ‘occur i the future
hecause the Contractor may have existing, or establish new, relationships. The Commission will
review the nature of any relationships and resérves the right-to terminate this Cortract for any
reason, or for cause, if, in the judgment of the Comrnission, a real or potential conflict of interest

cannot be cured.

8. Confidentiality and Non-Disclosure.

(a) For the purposes of this section, “Confidential Information” means any
information not genérally known to the public,- whether oral or written, that the Commission

identifies as confidential and discloses o ‘the Contractor so that the Contractor can provide

-é-
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services to fhe‘-.Commissionﬁ_purs_uant to this Contract. Confidential Tnformation may inctude, but.
is not 1_imi't_e.d t0, operational and infrastructure information relating to: bid documents, plans,
dr’awihg_s,_ specifications, reports, product information; business and security processes ‘@nd
procedures; personned and-organizational data, aﬁd financial statements; information system IP
addresses, passwords, security ‘controls, aichitectures and designs; and ‘such other data,
information and images that the Commission deéms confidential. The Commission will identify
written Confidential Information by marking it with the word “Confidential” and will identify
oral Confidential Information as-confidential at the time of disclosure fo the Contractor:

-(b) Confidential Information does not include information that, at the time of
Commission’s disclosure to the Contractor:

(1) is already in the public domain or becomes publicly known through no act of
the Contractor; |

(ii) is already krown by the Contractor free of any corifidentiality obligations;

(iiiy is information that the Commission has approved in writing for disclosure; ot

(iv) is required to be disclosed by the Contractor pursuant te law or-applicable:
professional standards, so long as the Contractor provides the Commission with notice of such
disciosure requirement and an oppor.tunity to defend prior to any such disclosure.

(c) The Contractor may use Confidential Information solely for the purposes of
providing services to the Comrnission pursuant to this Centract. The Contractor shall not make
copies of any writfen. Confidential Information, except as necessary to perform the services
required by this Contract, without the express written permission of the Commission. The
Commission’s disclosure of Confidential Information to-the Contractor shall not convey to the
Contractor any right or-interest in such Confidential Information and the Commission shall retain

all right and title to ‘such Confidential Information at all times.

-7
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(d)  The Coritractor shall hold Confidential Information confidential to the maximum
extent permitied by law. The: Contractor shall safeguard Confidentiai Information with at least
the same level of care and security, using all reasonable and necessary security measures, devices’
and procedures that the Contractor uses to maintain its own confidential information.

(e} Upon written request by the Comimission, the Contractor shall return all written

Confidential Information to the. Commission.

9, Records Reténtion. Recordsrequired by this:Contract to be retained by the Contractor

shall be retained for the periods specified in Appendix A, attached hereto. Such records may be
retained in their original form or in any other reliable-and readily retrievable format, at the option

of the Conftractor..

10, Notices. All notices required by this Contract shall be sufficient if in writing and
sent by certified mail return receipt requested and all other communications shall be sufficient if
communicated in writing to the following addresses or to such other addresses as may be
designated from time to time by the parties it writing:

(a) -As'to the Commission:

Executive Director _

‘New York State Gaming Commission
One Broadway Centet

Post Office Box 7500
Schenectady NY 12301-7500

Ce:  General Counsel
New York State Gaming Commission
One Broadway Center
Schenectady, NY 12305

(b) Astothe Contractor:
Spectra Systems Corporation

40) Westminister-St., 2nd Floor
‘Providence, R1 02903
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1. Relationship. The relationship of the Contractor to the Commission arising out of
this. Contract shall be-that of dn independent contractor: The Contractor, in accordance with its.
status as an independent contractor, agrees that it will conduct itself consistent with such status,
that it will neither hold itself out as, nor claim to be, an officer or employee of the Commission
or'the State; and that it will not make.any claim, demand or application for any rightior privilege
applicable to an officer-oremployee of the Commission or the State', including, but not limited
to, workers' compensation coverage, unemployment insurance benefits, social security coverage,
or retirement imeinbership or credit. All personnel of the Contractor shall be within the employ of
the Cantractor only or shall be duly contracted subcontracters of the Contractor, and the
Contricter alone shall be responsible for the work of its personnel and its subcontractors’
personnel, the direction thereof, and their compensation. Nothing in this Contract shall impose
any liability or duty on the Commission or the State on account of any acts, emisstons, liabilities
or obligations of the Cq:ntraétor-or‘ any person, firm, company, agéncy; association, corporation,
or -organization engaged by the Contractor as expert, consultant, independent contractor,
specialist; trainee, employee, servant or agent, for taxes of any nature, including, but not limited
10, utiemployment insurance and workers' corpensation insurance, and the Contractor hereby
agrees to defend, indemnify, and hold harmless the Commission and the State against any such.

liabilities.

12.  Documents Incorporated. Appendix A, Standard Clauses for New' York State

Contracts, dated October 2019, the RFP, and the Proposal are heréby incorporated herein -and

made a part hereof.
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13. QOrder of Precedence, Any conflict between the _pro'vis‘idns of this Contract and the
documents incorperated herein shall be resolved according to the following order of precedence
below, from the highest to-the Towest.

(a) Appendix A—Standard Clauses for New York State Contracts;

(b) Any amendments to the Contract;

(c) Contract;

(d) RFP, Appendices, Attachments, and Exhibits;

(e) Clarifications to the Vendor Proposal; and

() Vendor Proposal.

[4. Miscellaneous Provisions.

{a). A waiver of enforcement of any provision of this Contract shall not constituté a
waiver of any other provision of this Contract nor shall it preclude the affected party from
subsequently enforcing such provision.

(b) This instrument and the documents incorporated herein represent the entire agreement
between the Conimission and the Contractor, and no modification thereof shall be binding unless
the samie is in writing and signed by the tespective patties.

(c) The headings contained in this Contract are intended for ease of reference only and
shall hot be interpretéd to limit or modify any of the provisions of this Confract.

(d) The Contractor shall at all times during the Contract tétm Témain responsible, If
requested by the Executive Direcior of the Commission, or his or her designee, the Contractor
agrees to piesent evidence of its continuing legal authority to do business in New York State;
integrity, experience, ability, prior performance, and organizational and financial capacity.

(&) The Executive Director of the Comniission or his or her designee, in his or hersole

discrétion, teserves the right to suspend any or all activitiés under this Contract, at any time;

-ld;.
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when he or she discovers inforraation that calls into quéstion the responsibility of the Contractor.

In.the event of such suspension, the Contracter will be: given written netice outlining the

particulars of such suspension. Upon issuance of such notice, the Contractor must comply with

the terms of the suspension order. Contract activity may resumé af such time as the Executive

Director of the Commission or his or her designee issues a written notice authorizing a

resumption of performance under the Contract.

IN WITNESS WHEREOF, the parties hereto have executed this Contract as of*ihe,day- and year

first above written.

SPECTRA SYSTEMS CORPORATION

By: g¥adl A28/ &

Title: Q. E£D
'Dateizéfaﬁ«kdi—’:,m{

NEW YORK STATE OFFICE
OF THE ATTORNEY GENERAL
Letitia James

By:

Title:

Date:

NEW YORK STATE
GAMING COMMISSION
By: {’\, ::_3 : —

Title: Executve Lire ctew™

Date: 7 Sepirembes ZoZ{

OFFICE OF THE NEW YORK STATE

COMPTROLLER
Thomas P. DiNapoli

APPROVED
DEPT. OF AUDIT & CONTROL

By:

Oct 22 2021
Title: William D. Hughes
Date:

FOR THE STATE COMPTROLLER

Acknowledgement Required of the Contractor is on the following page:

At.
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Acknowledgement

ACKNOWLEDGEMENT BY INDIVIDUAL

STATE OF )
) ss..
COUNTY OF )
On this day of ,20____, before me personally came

, to me known and known to me to be the person described in and
who executed the foregoing instrument and he/she acknowledged to me that he/she executed the same.

Notary Public

ACKNOWLEDGEMENT BY UNINCORPORATED ASSOCIATION

STATE OF )
) ss.:
COUNTY OF )
On this day of ,20____, before me personally came

, to me known and known to me to be the person described in and
who executed the above instrument, who, being duly sworn by me, did for himselfiherself depose and say
that he/she is a member of the firm of and that he/she executed the foregoing
instrument in the firm name of , and that he/she had authority to sign same, and
he/she did duly acknowledge to me that he/she executed the same as the act and deed of said firm of

, for the uses and purposes mentioned therein.

Notary Public

ACKNOWLEDGEMENT BY CORPORATION
STATE OF Kone [scanp )

) ss.

COUNTY OF ;‘:\éc VIDEN(CE }

On this _ -5‘3”"{ day of SEPTEMAEA_inthe year 20, before me personally

came_/VAg L. M LAwandy , to me known, who, being by me dulv sworn did depose and say that
helshe resMes in S& VN DERSTowWN A thathelsheisthe . CE@

of the Pecrra SYs120 < CoRPAR 4TI NG corporation described in and which executed the above
mstrument that he/she knows the seal of said corporation; that the seal affixed to said lnstmmgm,m@uch a
corporate seal, that it was so affixed by the order of the Board of Directors of said corpogalﬂfggaﬂ s
he/she signed his/her name thereto by Ilke order. 3"(\3‘“-.49 %

§ QY EONEY
6//)\!1# 9 woTaRy 173
Notary Public P ieay Mol dpitn KpPitéa £ '% p uc 3 5
7o v/ %‘&,% UBLM /i 8:
g N oSl
%'%“?? "a\“

!
0094500 ™™




Relation, Stace (GAMING)

From: Maggi, Benjamin <Benjamin.Maggi@ag.ny.gov>

Sent: Wednesday, September 08, 2021 2:40 PM

To: Relation, Stacey (GAMING); Contract Approval

Cc: Bowers, Alysan (GAMING); Barker, Sarah (GAMING)
Approved - RE: NYS Gaming Contract C202002V2 with Spectra Systems Corporation -
Lottery Internal Control System

~ ATTENTION:

email came from an external source. Do not open attachments or click on links from unknown sendersor
e JEeSdl oS samio o B - unexpemdema e i et e — - . - e

Approved as to Form: 9/08/2021 by Benjamin Maggi
Received: 9/08/2021
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STANDARD CLAUSES FOR NYS CONTRACTS

The parties to the attached contract, license, lease, amendimént
or other agreement of any Kind (hcrelnaﬁer, “the coniract" or.
"‘lhls contract’) agree to' be bound by .the: followmg clayses
which are hereby made a part of the contract (the word
"Contractor" herein refers to any party other than the Sfate,
whether a centracior; licensér, licensee; Iessor, léssee or any
otherparty):

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

2. NON-ASSIGNMENY CLAUSE:. In actordance with
Section 138 of the State Finance Law, this contract may not be
assigned by the Contractor or its right, title or interest therein
‘assigned, transferred, CC-'lv(’.de sublctor otherwise disposed of
without the Stateé’s previous writteh consent, and-attempis-to do
s¢ are niill and void. Notwithstanding the foregoing, such prior
‘written consent of an assignmeént of & éonfract let pursuant to
Article XT of the State Finance Law may be waived at the
discretion of the contracting agency. and with the concurrence
6f the State Comptroller where the-original contract was subject
to the State Comptraller’s. approval, where the assignment-is
due io a reorganizaiion, merger or consolidation of the
Contracior’s business entity or enterprise, The State-retains its
right to approve an assigmmént and to. require that any
Confractor demonstrate its re§ponsibility to do business with
the State. The Contractor may, however, ‘assign its right to
receive payments without the State’s prior writien consent
uniéss this contract concems Certificates of Participation
pursuant to Articlé 5-A of the State Finance Law. '

3. COMPTROLELER'S APPROVAL. In accordance with
‘Section 112'6f the State Finance Law {or, if this contract is'with.
the ‘State. University or City University of New York; Section
355 or Section 6218 of the Education Law), if this contract
exceeds $50,000 (or the minimum thresholds agreed fo by the
Office of thé Siate Comptroiler for ceitdin S;UN.Y. and

CUN.Y. contracts), or if'this.is an amendment for any dmournt-

" to.a contract which, as-so amended, exceeds said statutory
amount, or if, by this contract, the State agrees to give

something other than money when the value: or reasonably.

estimated value of such consideration exceeds $25,000, it shall
not be valid, effective or binding upon the State until ithas been
approved by the State. Comptroller and filed in his office.
Comptroller's approval of coniracts let by the Office of General
Services is required when such contracts exceed $85,000 (State
Financ¢ Law § 163.6-a). However, such.pre-approval shall-not
be required for any contract established as a centralized contract

through the Qffice of General Services or fora purchase order

or other transaction issued under such céntralized eontract.

4. WORKERS' COMPENSATION BENEFITS. In
accordance with Section 142 of the State Finance Law, this

contract shall be void and .of no foree and effect unless the
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Contractor shall provide and maintain coverage during the life

of this contract for the benefit of such employces as are required

to be covered by the provisions of the Workers' Compensation

Law.

5. NON—DISCRIMINAT]ON REQUIREMENTS. To the
extent required by Article 15 of the Executive Law (also kncwn
ag. the Human Rights Law)} and al} éther State and Federal

statutory and constitutional non-discrimination provisions, the

Contractor will not. dlscnmmate against any employee or
applicant for ‘employment, nor subject any individual to

‘harassment, because of dge, race, creed, color, national origin,

sexual orientation, gehder identity or expression, -military
status, sex, disability, predisposing genetic characteristics;

‘familial status, marital status, or domestic¢ violénce viclim stalus
or because the individual has opposed.any practices forbiddén -
under the Humah Rights Law or has filed a complaint, testified,

or assisted in any proceeding under the Human Rights Law.
”d"(hc*mu.c in accordance with Section 220-¢ of the Labor
Law, if this is a ¢ontract for the construction, alteration of repair
of -auy public building or public work or for the manufacture,
sale or distribution of materials,.equipment or supplies, and to
the extent that thls contract shall be performed within the State
of New York, Coniractor agreéés that neither it' nor s

‘subtontractors shall, by reasoh of race; créed, color, disability,
gex, ot ridtional origin: (a) discriminate in hiring against any

New . York State citizen who is qualified and available to
perform the work; or (b) discriminate against or intimidate any
employee hired for the p'érfdrmance' of work under this contract.

i this s a building service contract as defined in-Section 230 of
the Labor Law, then, in accordance with:Section 239 thereof,

Contractor agrees that neither it nor its suhcontraclors shall by
reason of race, creed, color, nationazl origin, age, ‘sex of
disability: (a) dlscrlmmate in hiring against any New York

_State citizen who 15 qual:ﬁed and available to perform the work;.
or (b) discriminate against or intimidate any employee hired for

the peiformarice of work under this contract. Contractor is
subject to fines of $50.00 per person per day for any violation
of Section 220-e or Section 239 as well as possible termination

of this contract and forfeiture of all mongys due hereunder for.

asecond orsubsequent violation.

6. WAGE AND HOURS PROVISIONS. If this is a public
work contract covered by Article 8 of ‘the Labor Law or a
building service contract covered by Article’d thereof, neither
Contractor's employéss nor the émployees of its subcontracters
may be required or permitied to work more: than the number of
hours or days stated in said statutes, except as otherwise
provided in the Labor Law and as set forth in prevailing wage.
and’ supplement schedules jssued by the State Labor
Department, Furthermore, Contractor and its subcontractqrs
must pay at least the prevailing wage rate and pay or provide
the prevailing. supglements, including the’ premiuth: rates for
overtime pay, as detefmined by the State Labor Department in
accordance with the Labor Law.. Additlonally, effective April:
28, 2008, if this is-a public work coniract covered by Article 8
of 'the.-Labc'r'La,w, the Contractor understands and agrees that
the filing of payrolls in a manner consistent with Subdivision 3+

Qctober.2019
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aof Section 220 of the Labor Law shall be.a condition precedent
to payment by the State of any State approved sums due and
owing for work done upen the project.

7. NON-COLLUSIVE BIDDING' CERTIFICATION. In
accordance with Section 139~ d of the State Finance Law, if this
contract was awarded based upon the sibmission of bids,

Contractor affirms, under penalty of perjury, that its bid was.

arrived at independently and without collusion afmed -at
restricting compefition. Contractor further affirms that, at the
time-Contracior submitted its bid, an authorized and responSIb]e
person executed and delivered 1o the State a non-collusive
bidding certification on Conttactdr's behalf.

8. INTERNATIONAL BOYCOTT PROHIBITION. In

accordance with Section 220f of thie Labor Law and. Section.

139-h ofihie State Finance Law, if this contract exceeds $5,000,
the Contractor agices, as a material condition of the contract,
that neither the Contractor nor. any -substantially owned or
affiliated peeson, firm, partnership or corporation has
participated, is partlmpatmg, or shall participate in an
international boycott in violation of thé federal Export

Administration Act of 1979 (56 USC App. Scctions 2461 et

seq.} or regulations thereunder. If such Contractor, or-any of
the aforesaid affiliates of Contractor, is convicted or is
othetwise found o Have violated said laws or regulations upon
the final determination of ihe United States Commerce
Department or. any other appropriafe agency of the United:
States subsequent to the- contract's execution, suth contract,
amendment or modification thereto shatl berendered forfeit arid
void. The Contractor shall so notify the State Comptroller
within five (5) business days of such conviction, determiination
or digposition of appeal (2 NYCRR § 105.4).

9. SET-OFF RIGHTS. The State shall have ali of its common
law, cquitable and statutery rights of set-off. These rights shall
include, but not be limited to, theStaté’s option to withhold for
the purposes of set-off any moneys due to.the Contractor under
this contract up to'any amourts due and owing to the State with
regard 10 this comiract, any other confract with any State
department or agency, inciuding any contract. for a term
commencing prior to-the term of this contract, plus any-amourits
due and owing {0 the State for any other reason including,
without limitation, tax delinquencies, fee delinquencies or
monetary penaltlcs relative thereto, The State shall exercise its
set-off rlghts in" dcecordance with pormal State practices
inchading, in cases of set-off pursuant to an audit, the
finalization of such audit by the State agenoy, its
representatives, or the State Comptroller.

10. RECORDS. The Contractor shall.establish .and maintain
complete and accurate books, recards, documents, accounts and
other evidence directly pertinent to performance under this

contract thereinafier, ¢ollectively, the "Records”), The Records’

‘must be kept for the balance of the calendar yearin which they
were made and for six (6) additional.years thereafter. The State

Comptrofler, the Attorney General and any other person or.

entity authorized ‘to ‘conduct an examination, as weli s the
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agency or agencies involved.in this contract, shall have access
to the Records during normal business hours at an office of the
Coniractor within the State of New- York or, if fio such.office is
dvailable, at-a mutually agregable and reasonable venue within:
the State, for the term specified above for the purposes of
lnspecnon, _audztmg and cc)pymg, The S"tate éhal! take
Records wh_lch_ aré exeémpt from dlsclosur_e under S_ectlon 87 of
the Public Officers: Law (the "Statute!"} provided that: (i) the
Contractor: shall timely inform an appropriate State official; in
writing, that said records should not be discloséd; and (ii) said
records shall be-sufficiently identified; and (iii) designation of
said records as ekempt under the Statute Is reasonable. Nothing
contained herein shall diminish, or i any: way adversely affect,

the State's righit to dlscovery in.any pending or future litigation.

11. IDENTIEYING INFORMATION AND PRIVACY
NOTIFICATION. (a) Identification Number(s). Every
invoice or New York State. Claim for Payment submitted to.a
New. York State agéncy by a payee for payment for the sale 6f
goods of services or for transactions {e.g., leases, easements,

licenses, etc.) related 1o real or personal property must inclitde
the payee's identification number. The number is any or all of
the. following: (i} the payee’s Federal employer identification
number, (ii) the payee’s Federal social security number; and/or
(iii) the payee’s Vendor Identification Number assighed by the
Statewide Financial System. . Failure to include such number or
numbers may delay payment. Where the payee does not have
such-number of numbers, the payee, on its invoite or Claimi- for
Paymerit, must give the feason or reasons why the payce does
net have such number or numbers.

(b) Privacy Notification. (1) The authority to request the above

‘personal information from a seller of goods or services or a

lessor of real or personal property, and the authority to maintain
such information, is found in Section 5 of the Staté Tax Law:
Disslosare of this information by the seller or lessor to the State
is mandatory. The principal purpose for which the information
is collected .is to enable the State to idemtify tndwtduals,
businesses and others who have been dehnqucnt in filing tax

‘retwms or may have understated their tax liabilities and to
‘generally identify persons affected by the taxes administered by
‘the Commissioner of Taxation and Finance, The informatien

will be used for tax edministration purposes and for any other
purpose- duthorized by law. (2) The personal information i8
requésted by the purchasinig unit of the agency contracting to
purchase the goods or services or Iease the real or personal
property covered by this contract or Jease. The jnformation is
maintained-in the Statewide Financial System by the Vendor
Management Unit. within the Burcau of State Expenditures,
Office of the State Comptroller, 110, State Street, Albany, New

‘York 12236.

12. EQUAL EMPLOYMENY OPFORTUNITIES FOR
MINORITIES AND WOMEN. In accordance with Section
312 of the Executive Law ard 5 NYCRR Part 143, if this
contract is: (i) a written agréémeni or’ pumhase order
instrument, providing for a total expenditurs-in excess of
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$25,000.00, -whercby a conirac‘ting agency is committed to
expend or does expend fonds in return for labor, sérvices,
supplies, equipment, materials. of any combinaiion -of the
foregoing, to be performed for, or. rendered or fumlshcd o the
contracting agency; or (u) & written. agreement in excess of
$100,600.00 whereby & contracting agency is commiittéd to
expend or does experid. funds for the.acquisition, canstruction,

demolition, ‘replacement, major tepair or renovation of real
property and improvements thereon; or (tn) a-written agreement
in exceds of $100, 006¢.00 whereby the owner oF a State. assisted
housing project is: - comimitted to expend or does expend funds
for the acquisition, construction, demolition, replacement,

‘major repair or renovation of real propel_'ty and improvements
_lher’eon for such project, then the following shall apply and by
.51gn ing this agreement the Contractor certifies and affirms that
it is Contractor’s equal employmient opportumly palicy that:

(2) The Contractor will not discriminate against employees-or
applicants for employment because of race, creed, color,
national origin, sex; age, disability or marital status, shall make
and document its conscientious and active efforts to-employ and
utihze minarity group. menibers and women in its work force
of State contracts and will undertake or continue existing
programs of affirmative action to ensure that minority group
members and Wwomen are afforded equal employment
opporiunities without discrimination, Affirmative action: shall
mean recruitment, employment, _|0b asstgnment prototicn,
upgradings, demotion, trarisfer, layoff, or termination and rates
of pay or otherfornis of compensation;

(b) at the Fequest of the contracting agenicy, the Contractor shail

requiest each’ employment agency; labor urion, or authorized
representative of workers with whlc_h it thas a collec_tl_w:
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 rdce, oreed,
color, national origin, sex, age, disability ‘or marital status and
thatsuch union or representative will affirmalively cooperate in
the. 1rnplementallon of the Contractor's obligations herein; and

(¢) the Contractor shall state, -in all solicitations of
advertisements for employees, that,.in the performance of the
State contract, all qualified applicants wiil be afforded equal
employtent opporhinities without discrimination because of
‘race, cieed, color, national origin, sex, age, disability or-marital
-sfatus..

Contractor will include the provisions of "a,* "b,” and “c"
above, in every subcontract over $25,000.00 for th_e
construction,  demolition, replacement, major  repair,
renovation, planning -or design of real property and
unprovements thereon (the "Work") except whiere the Work is
for the beneficial use of the Contractor. Section 312 does not
apply to: (i) weik, goods or services unrelated to this gontract;
or (i) employment ouiside New. York State. The State shall
consider compliance by a-contractor or subcontractor with the
requirements of any federal law concérning ¢qual émployment
opportunity which effecluates:the purpose of this clause. The
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contracting agency shall determine whether the imposition of

‘the requirements of the provisions hereof duplicate or conflict
with any such federal law and if such duplication or conflict
oxists, the contractiug agency shall waive. the applicability of

_Sectlon 312 1o the extent.of such duphcatlon or conflict,

Contractor will comply with all-duly promulgated and lawful
riles and regulations of the Department. of Ecornomic
Development’s Division of Minarity and Women's: Business

‘Development pertaining hereto.

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

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

supremacy clause requires-otherwise,

15. LATE PAYMENT. Timeliness of payment and any

interest to be paid to” Contractor for late payment shall be

) govemed by Article 11-A of the Stafe Flnance Lawto the: cxtent

required by law.

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

17.. W In addition to the méthods of
service allowed by the State ‘Civil Practice: Law & Rules
("CPLR"), Contractor hercby consents to service of process
upon it by registered or certifted mail; return receipt requested.

‘Service hereunder shall be complete.upon Contractor's actual

receipt of process or upon the State's receipt of the teturn
thereof by the United States Postal Service as refused or
undeliverable. Coniractor must prompity. notlfy the Siate, in

wntmg, of each and every change of address to which service.

of pracess ¢an be made. Service by the State to the last- knawn
address shall be sufficient, Contractor will have thirty (30)
calendar days after service hereunder is compiete in which to
respond.

18. PROHIBITION ON PURCHASE OF TROPICAL
HARDWOODS. The Contractor certifies and warrants thatall
wood products to be used under this contract award: will be in
accordance: with, bit not limited to, the specifications and
provisions of Section 165 of the State Finafice Law, (Use of
Tropical Hardwoods) which prohibits purchase and use of
i'ropic;al hiardwoods, unless Sp'ecif cally exeinpted, by the State

or any governmental agency or political subdivision ér public-

benefit corporation. Qualification for an exemption under this’
law will be the responsibility of the contractor. to establish to
meet with the approval of the State.

T addition, w'h:c_u_any portion of this coniract i_nvol_vihg the use:
of woods, whether supply-or instailation, is to be performed by
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any suhcontractor, the prime Contractor will indicate and
certify in the submitted bid proposal that the subcontractor fias
béen informed and is in compliance with specifications and
provisions regarding use of tropical hardwoods. as detailed i
§ 165 State Finance Law. Any such use must meet with the
approval-of the State; otherwise, the bid may ot be consideréd
responsive. Under bidder certifications, proof of qualification
for- exemption will be the responsibility of the Contractor to
meet with'the approval of the State.

19. MACBRIDE FAIR EMPLOYMENT PRINCIPLES. In
accordance with the MacBride Fait Employment Principles
{Chapter. 807 of the Laws of 1992), the Contractor hereby
stipulaies ﬂ]at the Conlraclor either (a) has no business
operations in Northern Ireland, or {b) shall take lawful steps in
good faith to éonduct any business opetations in Northern
Treland in atcordance with the. MacBride Fair Employment
Principles (as-deseribed.in Section 165 of the New York State

Finance Law), and shall permit independent monitoring of

compliance with such prinéiples.

20. OMNIBUS PROCUREMENT ACT OF 1992. It is the
policy of New York State to maximize opporiunities- for the
participation of New York State business enterprises, including
miinority- and wonien-owned business enterprises as biddets,
subcositractors and suppliers on its procurement contracts,

Information -on the -availability of New York State
subcontractors and suppliers is avaitable from;

NYS Department of Fconomic Development
Division for Small Business

-Albany, New Y.qug_ 12245

Telephone: 518-292-5100
Fax::518-252-5884

email: opad@esd.ny.gov

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

NYS Department of Economic Development

Division of Minority and Wemen's Business Development
'633 Third Avenue

New York, NY 10017

212-803-2414

-email: mwheceitification@esd.ny.gov
bttps://ny.newnyconiracts.com/FrontEnd/VendorSearchPy
blic.asp o

The Oinnibus Procurement Act of 1992 (Chapter 844 of the
Laws of 1992, codified in State Finance Law § 139~ i and Public
Authorities Law § 2879(3)(n}—{p}) requites that by sighirig this
bid proposal or contract, as: apphcablc, Contractors-certify that
whenever the total bid amount is greater than $1 million:

(a) The Contractor has made reasonable. efforts to encourage
the participation of New York State Busingss Enterprises as
‘suppliers and subcontéactors, including certified minority- and
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women-owned business enterprises,; on ‘this project, and has
iretained the-documentation of these-efforts to be provided upon
request to the State;

{(b) The Contracior has complied with the Federal Equal
E)p_'porlunity Act of 1972 (P.L. 92-261), as amended,

(c) The Contractor agrees to make reasonable efforts to provide

‘notification to New York State residerits of cmployment

pportunities. on this project through listing any:such positions
withi thie Job Service Division of the New York State

Deepartment of Laber; or p_row_dmg_such notification in such

manner as is consistent with existing collective bargaining
contracts or agreements. The Confractor agrees to décument

these efforis and to provide said docuimentation to the State’

vpon request; and

(d) The Contractor-acknowledges notice that the State may seek
to-obtain offset credits from foreign couniries as aresuli of this
confract and agrées 10 copperate with the State in these efforts:

21. RECIPROCITY AND SANCTIONS PROVISIONS.
Bidders are hereby notiffed that if their principal place of
business is lotated in a country, nation, piovince, state or
political subdivision that penalizes New York State vendors,
and if the goods or services they offér. will be substantially
produced or petformed outside New York State, the Omnibus:
Procurement Act 1994 and 2000 _amendrn_ents {Chapter 684 and
Chapter 383, respectively, codified in State Finance Law
§ 165(6) and Public Authorities Law §2879(5 ) ¥ require that
they be denied contracts which they would otheérwise obtaiii..
NOTE:  As of Octobet 2019, the list of discriminatory

_jurisdictions subject to this provision includes the states of

South Carolina, Alaska, West Virginia, Wyoming, Louisiana
and Hawail.

22. COMPLIANCE WITH BREACH NOTIFICATION
AND DATA SECURITY LAWS. Contractor shall comply.
with the provisions of the New York State Information Security
Breach and Notification Act (General Business Law § 899-aa
and State Technology Law § 208) and-commencing March 21,
2020.shal] atso comply with General Business Law § 899-bb.

23. COMPLIANCE WITH CONSULTANT
DISCLOSURE LAW. If this is a_ contract for consulting
services, defined. for purposes of this. requirement to inciude
analysis, evaluation, reséarch, training, data processing;
computer programming, ergineering, environmental, health,
and mental hiealth services, accountmg, -auditing, paralegal,
legal or sumlar services, then, in accordance with -Section 163
(4)(g) of the State:Finance Law (as amended by Chapter 10 of
the Laws of 2006), the Contractor shall timely, accurately- and
properly comply with the requirement to- submit an anaual
employment report for the contract to the agency that awarded
the contract, the Department of Civil Service and the State
Comptroller.
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24. PROCUREMENT LOBBYING, To the extent this

agréement is & "procurement contract” as defined by State

Finance Law §§ 139-j and 139-k, by'signing this agreement the
contractor certifies and affirms that all disclosures made in
accordance with State Finance Law §§ 139+ and 139k are

complete true and accurate, In the event such certification is’

found to be intentionally false or intentionally incomplete, the
State may terminate the agreement by providing weiiten
notification to the Contractor in actordance with thesterms of
the agreement:

25. CERTIFICATIDN OF _REGISTRATION TO
COLLECT SALES AND COMPENSATING USE TAX BY
CERTAIN STATE CONTRACTORS. AFFILIATES AND
SUBCONTRACTORS. '
To the extent this agreement is a contract-as defined by Tax Law
§ 5-a, if the contractor fails 1o make the certification required
by Tax Law § 5-2 or if during-the term of the contiact, the
Department of Taxation and Finance or the covered agency, as

defined by Tax Law § 5-a, discovers that the certification; made
under penalty of perjury, is false, then-such failure to file or
false ceriification shall be a fnaterial breach of thiis contract and
this contract may be terminated, by providing written

notifiéation 1o the Contiactor in accordance with the terms of’

the agreement if the covered agency determines that ‘such
action is in the best interest of the State.

26.: IRAN DIVESTMENT ACT. By entering into this
Agreement Contractor certifies in accordance with State
TFinance Law § 165-a that it is not on the “Entities Deterntined
to be:Non-Responsive Bidders/Offerers pursuant to the New
“York State Iran Divestment Act of 2012 (“Prohibited Entities
List?) posted-at; htips://oes ny. gov/list-entities-detetmined-be-
non-responsive-biddersofferers= -pursuant- nvs-lran—dwestment-
act-2012

Contractor further certifies thal it will not uiilize on this
Conlract any subcontractor that is identificd on the Prohibited
Entities List. Contractor agrees that should it seek to renew or
extend this Contract, it must provide the same certification at
the:time the Contract is renewed or extended. Contractor also

agrees that any. proposed Assignee of this. Contract will be.

required to certify that it is not on the Prohibited Estities List
before the contract assignment will ‘be approved by the State.

During the term of the Coritract, should the state agency receive
information that a person {as defined in State Finance Law
§ 165-a) is.in violation.of the above-referénced cerfifications,
the state .agency will review such information and offer the
person’ an opporlunity to respond. If the person fails to
demonstrate that it has ceased its. éngagement in the invesiment
activity which i$ in violation of the Act within 90 days after the
determination of such violation, then the state agency shall take
such action as may-be appropriate-and provided for by law, rule,
or contract, including, but not limited to, imposing’ ‘sahctions,
seeking. comphance, recovering damages, or declaring the
Contractor in default.
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The state agency reserves the right to reject any: bid, request for
assignment, renewal or extension for an entity that appears.on
the Prohibited Entities List prior “fo the award, assignment,

renewal or extension of a contract, and fo pursue 4

résponsibility review with respect to any entity that is-awarded
a_ conlract and appears on the Prohibited Entities list after
contract award.

27. ADMISSIBILITY__OF REPRODUCTION OF
CONTRACT, Notwithstanding the best-evidence rule or any.

other legal principle or-rule of evidence to the contrary, the
Contractor acknowledges and aprees that it waives any and all
‘ohjections fo.the admissibility info evidénce at any court
pioceeding or to the use at-any examination. Tefore trial of an
-clectronic reproduction -of this contract, in the form approved

by the State Compiroller, if such approval was Tequired,
regardiess of whether the. original of said contract is in
existence.
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