State of New York Executive Department
Office Of General Services
Procurement Services Group
Corning Tower Building - 38th Floor
Empire State Plaza
Albany, New York 12242
http://www.0gs.ny.gov

CONTRACT AWARD NOTIFICATION

Title : Group 76000 - Micro-computer Software -
Pitney Bowes Software
Classification Code(s): 42

Award Number : NEG-21269

Contract Period ; September 26, 2012 — September 25, 2017
Bid Opening Date ; December 31, 2009

Date of Issue ; October 9, 2012

Specification Reference : As Incorporated In The

Contractor Information : Appears on Page 2 of this Award

Address Inquiries To:

State Agencies & Vendors Political Subdivisions & Others
Name : Stephanie Laffin Customer Services
Title  : Purchasing Officer | Phone @ 518-474-6717
Phone 518-473-9440 Fax - 518-474-2437
Fax . 518-486-6867 E-mail : customer.services@ogs.ny.gov

E-mail : Stephanie.laffin@ogs.ny.gov

The Procurement Services Group values your input.
Complete and return ""Contract Performance Report' at end of document.

Description

This is a comprehensive contract for the acquisition of Pitney Bowes Software, Maintenance,
Support, Training and Incidental Services. Pitney Bowes Software, Inc. (PBSI) was created by
combining Group 1 Software (acquired in 2004), Mapinfo (acquired in 2007), and Portrait Software
(acquired in 2010). Their software solutions add data quality, geocoding, location intelligence,
predictive analytics, communication management and mailing efficiency into critical customer
relationship management workflows and business systems.

PR # 21269

(continued)
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CONTRACT # CONTRACTOR & ADDRESS FED ID #
PT65123 Pitney Bowes Software 52-0852578
One Global View NYS Vendor No.
Troy, NY 12180 1000018089

Chris Umland - Strategic Account Manager, State/Local Government
One Global View

Troy, NY 12180

(248) 320-6666

Fax: (203) 546-1209

chris.umland@pb.com

Elizabeth Wright - Sales Project Manager
4200 Parliament Place, Suite 600
Lanham, MD 20706

(301) 918-0310
elizabeth.wright@pb.com

Brian Wartes - National Sales Director
4200 Parliament Place, Suite 600
Lanham, MD 20706

(770) 517-4561
brian.wartes@pb.com

TECHNICAL SUPPORT

Telephone Support

Hours: Monday - Friday from 8:00 am to 8:00 pm EST, excluding US holidays
(800) 367-6950 (option 1)
Pbbi.support@pb.com

Customer Service

Hours: Monday - Friday from 8:00 am to 7:00 pm EST, excluding US holidays
(800) 367-6950 (option 5)

customeradvocate@pb.com

AUTHORIZED RESELLERS

NAME / ADDRESS PHONE / EMAIL COMMENT FED ID
Garnet River, LLC (518) 275-4800 x8056 | This reseller is 14-1824592
60 Railroad Place Ste 501 Fax: (518) 275-4888 authorized to
Saratoga Springs, NY 12866 take orders and NYS Vendor

ckane@garnetriver.com | receive payment. | No.
Cpntact: Campbell Kane 1000001905
Director, Project
Development

Cash Discount, If Shown, Should be Given Special Attention.
INVOICES MUST BE SENT DIRECTLY TO THE ORDERING AGENCY FOR PAYMENT.
(See ""Contract Payments' and ""Electronic Payments™ in this document.)

AGENCIES SHOULD NOTIFY THE PROCUREMENT SERVICES GROUP PROMPTLY IF THE CONTRACTOR
FAILS TO MEET DELIVERY OR OTHER TERMS OF THIS CONTRACT. PRODUCTS OR SERVICES WHICH

(continued)
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DO NOT COMPLY WITH THE SPECIFICATIONS OR ARE OTHERWISE UNSATISFACTORY TO THE
AGENCY SHOULD ALSO BE REPORTED TO THE PROCUREMENT SERVICES GROUP.

SMALL, MINORITY AND WOMEN-OWNED BUSINESSES:
The letters SB listed under the Contract Number indicate the contractor is a NYS small business.
Additionally, the letters MBE and WBE indicate the contractor is a Minority-owned Business Enterprise and/or
Woman-owned Business Enterprise.

RECYCLED, REMANUFACTURED AND ENERGY EFFICIENT PRODUCTS:

The Procurement Services Group supports and encourages the purchase of recycled, remanufactured,
energy efficient and "energy star" products. If one of the following codes appears as a suffix in the Award
Number or is noted under the individual Contract Number(s) in this Contract Award Notification, please look at
the individual awarded items for more information on products meeting the suffix description.

RS,RP,RA Recycled

RM Remanufactured

SW Solid Waste Impact

EE Energy Efficient

E* EPA Energy Star

ES Environmentally Sensitive

NOTE TO AUTHORIZED USERS:

When placing purchase orders under the contract(s), the authorized user should be familiar with and
follow the terms and conditions governing its use which usually appears at the end of this document. The
authorized user is accountable and responsible for compliance with the requirements of public procurement
processes. The authorized user must periodically sample the results of its procurements to determine its
compliance. In sampling its procurements, an authorized user should test for reasonableness of results to ensure
that such results can withstand public scrutiny.

The authorized user, when purchasing from OGS contracts, should hold the contractor accountable for
contract compliance and meeting the contract terms, conditions, specifications, and other requirements. Also, in
recognition of market fluctuations over time, authorized users are encouraged to seek improved pricing whenever
possible.

Authorized users have the responsibility to document purchases, particularly when using OGS multiple
award contracts for the same or similar product(s)/service(s), which should include:

¢ a statement of need and associated requirements,

o a summary of the contract alternatives considered for the purchase,

o the reason(s) supporting the resulting purchase (e.g., show the basis for the selection among multiple
contracts at the time of purchase was the most practical and economical alternative and was in the best
interests of the State).

PRICE:
Pricing is for Software, Maintenance, Consulting and Training Services. The pricing is based on their
GSA Schedule #70 (which is currently 20% off their US Commercial List), less .75% which is equal to the IFF
fee included in the GSA pricing. The price list for this contract will be hosted on the NYS OGS web site.

CONTRACT PAYMENTS:

Payments cannot be processed by State facilities until the contract products have been delivered in
satisfactory condition or services have been satisfactorily performed. Payment will be based on any invoice used
in the supplier's normal course of business. However, such invoice must contain sufficient data including but not
limited to contract number, description of product or service, quantity, unit and price per unit as well as federal
identification number.

State facilities are required to forward properly completed vouchers to the Office of the State Comptroller
for audit and payment. All facilities are urged to process every completed voucher expeditiously giving
particular attention to those involving cash discounts for prompt payment.

(continued)
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If the contract terms indicate political subdivisions and others authorized by law are allowed to participate,
those entities are required to make payments directly to the contractor. Prior to processing such payment, the
contractor may be required to complete the ordering non-State agency's own voucher form.

See "Contract Billings" in Appendix B, OGS General Specifications.

Contractor accepts NY'S Procurement Card.

CONTRACTOR CONSULTANT LAW REQUIREMENTS:

It is the responsibility of each agency purchasing consultant services to ensure compliance with the
requirements of Chapter 10 of the Laws of 2006 with respect to the Consultant Disclosure Legislation. Agencies
must ensure that Disclosure Form A, a one time report of planned employment data for the entire term of the
contract is submitted to OSC for contract approval. Contractors must submit the Consultant Disclosure Form B,
the Contractor’s Annual Employment Report of employment information by May 15™ of each year for the fiscal
year April 1% through March 31%. Form B is submitted annually to the contracting agency, the Office of the
State Comptroller and the Department of Civil Service to report historical information, detailing actual
employment data for each fiscal year (April 1 to March 31) the contract is in effect. For more information
regarding this legislation and its requirements, please refer to the requirement “Employee Information
Required To Be Reported By Certain Consultant Contractors And Service Contractors” contained in the
original bid or contract template and the OSC G Bulletin 226:

http://www.osc.state.ny.us/agencies/gbull/g-226.htm.

(continued)
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FREQUENTLY ASKED QUESTIONS

WHO IS PITNEY BOWES SOFTWARE?

Pitney Bowes, the $5B+ customer communication icon, created Pitney Bowes Software (PBS) by
combining Group 1 Software (acquired in 2004), Mapinfo (acquired in 2007), and Portrait Software
(acquired in 2010). PBS is one of the largest 150 software companies in the world. The solutions are
designed to increase the value of customer communication while simultaneously delivering operational
efficiencies and cost controls.

PBS helps organizations enhance the lifetime value of their customer relationships through a suite of
innovative capabilities that integrate data management, data enrichment, location intelligence, customer
analytics, customer management, customer communications, and mailing efficiencies.

PBS helps public sector organizations improve and maintain constituent relationships built on trust,
relevancy, and customer experiences. For information on PBS solutions for State and Local
Government, please visit them online at www.pbinsight.com.

WHO SHOULD | CONTACT WITH QUESTIONS?

Chris Umland - Strategic Account Manager, State/Local Government
One Global View

Troy, NY 12180

(248) 320-6666

Fax: (203)546-1209

chris.umland@pb.com

Elizabeth Wright - Sales Project Manager
(301) 918-0310
elizabeth.wright@pb.com

Brian Wartes - National Sales Director

(770) 517-4561
Brian.Wartes@pb.com

(continued)
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WHAT CORE SOLUTIONS DOES PITNEY BOWES SOFTWARE
PROVIDE?

PBS helps bring data together from disparate data sources

(internal and external) to profile, standardize, cleanse, match, and improve the
overall quality of the data. We also have the capability to enrich data
by adding new criteria to the record.

PBS provides solutions to geocode, perform spatial analysis, business
intelligence, and mapping to deliver additional insights to data by identifying
and highlighting the importance and influence of location(s). We enrich your
records with spatial data such as demographics, crime, property, lifestyle, fire,
flood, traffic, etc., and provide context around the location to supply specific
geographic information about the entity and its surroundings.

PBS provides predictive analysis of customer data to help identify the
propensity of customers to respond to various communications, and identifies
only those customers who will be positively influenced by the specific
communication.

PBS enables appropriate decision making based on the application of eligibility
rules, business rules, customer insights, and resource constraints; to ensure
that the needs and expectations of every customer interaction is met.

PBS provides a complete suite of tools for the personalization and
customization of multi-channel communication — paper, email, SMS, etc. Our
functionality includes solutions to create, enhance, produce, distribute, and
archive the communication.

PBS postal solutions maximize US Postal Service discounts, improve mail
delivery, and significantly reduce the amount of mail returned to an organization.

WHAT TYPE OF EDUCATION DOES PITNEY BOWES SOFTWARE
PROVIDE?

PBS University offers comprehensive courses, allowing you to maximize the usability of your software. All
of the courses are delivered by professional instructors who have years of experience working with PBS
software solutions. PBS University offers courses in three venues: Public, On-Site, and Instructor-led
Online Courses.

For more information on PBS’ education options, please use the contact information below, or visit us

online at www.pbinsight.com/support/education/.

(continued)
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Education Department
(800) 552-2511 (option 2)

Chris Umland - Strategic Account Manager, State/Local Government
(248) 320-6666
chris.umland@pb.com

HOW DO | CONTACT TECHNICAL SUPPORT?

PBS offers technical support to customers, assisting in the resolution of technical issues with their
software products aimed at achieving a rapid entry into production with an immediate and sustainable
return on customer investment. Technical Support is also a main point of contact for customers who wish
to provide feedback or questions regarding PBS products and their functionality, or about potential
defects.

Send an e-mail to pbbi.support@pb.com and the case will be allocated to the relevant support office.

Telephone Support
Hours: Monday - Friday from 8:00 am to 8:00 pm EST, excluding US holidays
(800) 367-6950 (option 1)

Customer Service

Hours: Monday - Friday from 8:00 am to 7:00 pm EST, excluding US holidays
(800) 367-6950 (option 5)

customeradvocate @pb.com

(continued)
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State of New York
Office of General Services
PROCUREMENT SERVICES GROUP
Contract Performance Report

Please take a moment to let us know how this contract award has measured up to your expectations. If reporting
on more than one contractor or product, please make copies as needed. This office will use the information to improve
our contract award, where appropriate. Comments should include those of the product’s end user.

Contract No.: Contractor.

Describe Product™ Provided (Include Item No., if available):

*Note: “Product” is defined as a deliverable under any Bid or Contract, which may include commaodities (including
printing), services and/or technology. The term “Product” includes Licensed Software.

Excellent Good Acceptable Unacceptable

e Product meets your needs

o Product meets contract specifications

e Pricing

CONTRACTOR

Excellent Good Acceptable Unacceptable

Timeliness of delivery

Completeness of order (fill rate)

Responsiveness to inquiries

Employee courtesy

Problem resolution

Comments:

(over)

Agency: Prepared by:

Address: Title:

Date:

Phone:

E-mail:

Please detach or photocopy this form & return by FAX to 518/474-2437 or mail to:

OGS PROCUREMENT SERVICES GROUP
Customer Services, 38th Floor
Corning 2™ Tower - Empire State Plaza
Albany, New York 12242

* * X * %

(continued)




STATE OF NEW YORK
EXECUTIVE DEPARTMENT
OFFICE OF GENERAL SERVICES

CENTRALIZED CONTRACT FOR THE ACQUISITION OF PROPRIETARY SCGFTWARE & RELATED
SERVICES

New York State Contract # ’ PT65123

Contractor Reference #

PITNEY BOWES SOFTWARE INC.

DESIGNATED CONTACTS: Team #12

Stephanie Laffin - Purchasing Officer I J ameé Jasiewicz - Acting Team Leader
Telephone No. (518) 473-9440 + Telephone No. (518) 486-5238
E-mail : Stephanie.laffin@ogs.ny.gov Email: james.jasiewicz(@ogs.ny.gov

THIS CONTRACT for the acquisition of proprietary software and related incidental services is made between the
People of the State of New York, acting by and through the Commissioner of the Office of General Services
(hereinafter “State” or “OGS”) whose principal place of business is the 41st Floor, Corning Tower, The Governor Nelson A.
Rockefeller Empire State Plaza, Albany, New York 12242, pursuant to authority granted under New York State Finance Law, §
163, and Pitney Bowes Software Inc. (heteinafter “Contractor”), with its principal place of business at One Global View, Troy,
NY 12180.

PROCUREMENT LOBBYING TERMINATION:

OGS reserves the right to terminate this contract in the event it is found that the certification filed by the _
Offerer/bidder in accordance with New York State Finance Law §139-k was intentionally false or intentionally incomplete.
Upon such finding, OGS may exercise its termination right by providing written notification to the Offerer/bidder in accordance
with the written notification terms of this contract.

SUMMARY OF POLICY AND PROHIBITIONS ON PROCUREMENT LOBBYING:

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

http:/fwww.ogs.state. ny.us/aboutOgs/iregulations/defaultAdvisoryCouncil. htmt

NYS STANDARD VENDOR RESPONSIBILITY QUESTIONNAIRE (Appendix 1):

Bidder agrees to fully and accurately complete the NYS Standard Vendor Responsibility Questionnaire, which is
attached as Appendix 1 (hereinafter the “Questionnaire™). The Bidder acknowledges that the State’s execution of the Contract
will be contingent upon the State’s determination that the Bidder is responsible, and that the State will be relying upon the
Bidder’s responses to the Questionnaire in making that determination. The Bidder agrees that if it is found by the State that the
Bidder’s responses to the Questionnaire were intentionally false or intentionally incomplete, on such finding, OGS may
terminate the Contract by providing ten {10) days written notification to the Contractor. In no case shall such termination of the
Contract by the State be deemed a breach thereof, nor shall the State be hiable for any damages for lost profits or otherwise,
which may be sustained by the Contractor as a result of such termination.



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

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

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

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

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

INFORMATION SECURITY BREACH AND NOTIFICATION ACT

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

1. CONTRACT SCOPE / TERM

This document (hereinafter “Contract”) sets forth the terms and conditions governing the acquisition of software, maintenance

and other incidental services (inchiding, but not limited to, consulting and training). Terms used in this document shall have the
" meanings set forth in Appendix B. Amendments 6r modifications to the terms and conditions set forth herein may only be made

with mutual written agreement of the parties and with the approval of the New York State Attorney General and Comptroller.

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

This Contract is available for use by all Authorized Users {See Appendix B, Definitions, and Participation in Centrafized

Contracts) and may be extended with the joint approval of the Contractor and the Commissioner for joint purchasing by any
department, agency or instrumentality of the United States govermment and/or any state including political subdivisions thereof
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(“other authorized entities”). In the event that this Contract is so extended, such other authorized entities shall be solely
responsible for liability and performance under the Contract and Contractor agrees to hold them solely responsible for such
liability and performance.

2. MERGER CF APPENDICES/CONFLICT OF CLAUSES

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

Appendix A Standard Clauses for NYS Contracts

Contract (This Document)

Appendix B OGS General Specifications for Proprietary Software

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

Appendix E Required Contractor Submissions:

#1 Mandatory Contractor Questionnaire

#2 Contractor, Reseller & Distributor Information

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

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

#6  Product Specific License Terms

#7  Order Form

3. PRODUCT OFFERINGS

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

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

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

C. Services: Authorized Users may acquire services, including maintenance, consulting, and training, under this
Contract. Consulting and training services as set forth in Appendix E (Submission #5) may be acquired from Contractor on a
limited basis. Consulting and training services may not exceed twenty (20%) percent of the total order price for software
licenses and maintenance. “Total order price™ shall be defined as the aggregate purchase order amount for software licenses
and maintenance placed by the Authorized User under this Contract in a twelve month period. Consulting and training which
exceed twenty (20%) may be procured competitively using the OGS IT Serv1ces mini-bid process or another procurement
process selected by the Authorized User.

4. CONTRACT ADMINISTRATION

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

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

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

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

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

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

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

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

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

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

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

will notify Contractor in writing. New offerings may not be electronically posted by Contractor until after receipt of
OGS approval of the “Special Add”.

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

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

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

¢  Products being added
The State reserves the right to require & revised WYS Wet Price List at any time during the Contract period, and it will
be requested if there have been numerous updates since the last complete update. Each updated price list must mc’iude
the date the price list was prepared.

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

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

5. USE OF RE-SELLERS/DISTRIBUTORS

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

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

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

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

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

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

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

08/09 5



6. PAYMENTS/PRICING

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

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

B. Subsequent Changes to Product Offerings All changes must be in accordance with the procedures set forth
below and require the advance approval of OGS.
(1) Adding New Products: Where future Products become commercially available during the Contract term and are
offered to New York State, the Contract may be updated to include such offerings.
(2) Deletion of Products: OGS reserves the right to delete any Product from the Contract at its discretion at any
time.
{3) Price Decreases: Shall be calculated in accordance with Appendix B, Clause 24.
" (4) Price Increases: (Pricing not Benchmarked to GSA Supply Schedule) Additionally, where pricing submitted
for Products or services is not benchmarked to an approved GSA Supply Schedule:
a) First Twelve Months Fixed Pricing offered shall be fixed for the first twelve (12) months of the Contract term
from the date of Comptroller approval.
b) Price Increase Requests Contractor may thereafter request an increase in the pricing contained in Appendix E a
maximum of once in any twelve month period provided that Contractor certifies in writing that the price change for
Product applies to its U.S. Commercial Price List, and that Contractor documents the request to the satisfaction of
the State.
¢y Escalation Cap Contractor has the sole responsibility to submit to OGS a rate adjustment request which must
include a copy of the index or other supporting documentation necessary to support the request. Such adjustment
shall in no event exceed the lesser of five (5%) percent or the percent increase in the latest copy of the “National
Consumer Price Index for All Urban Consumers (CPI-U)”, as published by the U.S. Department of Labor, Bureau
of Labor Statistics, Washington, D.C. 20212. In no event can prices exceed the Contractor’s published U.S.
Commercial List price.
d) Effective Date of Increase Price increases shall be effective upon final approval by the State, and may not be
posted on the Internet prior to receipt of final approval.

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

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

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

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

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

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

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

7. DISTREBUTION OF CONTRACTOR PRICE LIST AND CONTRACT AFPENDICES

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

7.1 CURRENT AGREEMENTS BETWEEN CONTRACTOR AND ELIGIBLE AUTHORIZED TSERS

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

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

8. INTERNET ACCESS TO CONTRACT & PRICING INFORMATION

Access by Authorized Users to Contract terms and pricing information may be made available and posted on the Internet. To
that end, Contractor will provide electronic copies of the Contract in appropriate format for the State to post on the internet at
the State’s request. If the State does not post the Contract terms and pricing information, the State will provide the Contractor
with written notice and the Contractor may be requested to host the complete Contract pricing and Product offerings at
Contractor’s Internet site, at Contractor’s sole expense, including all subsequent changes in the Contract offerings (adds,
deletes, price revisions) during the Contract term, in accordance with the following requirements:

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

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

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

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

E. Responsibility for Content: Contractor is solely responsible for administration, content, intellectual property
rights and all materials at Contractor’s web site. Contractor is solely responsible for its actions and those of its agents,
employees, resellers, subcontractors or assigns, and agrees that neither Contractor nor any of the foregoing has any authority to
act or speak on behalf of the State. As applicable, Contractor agrees to comply with Office for Technology policy on
Accessibility of Information and Applications effective August 1, 2008, the stated purpose of which is to make state agency
web-based intranet and Internet information accessible for persons with disabilities. In accordance with such policy, the
following language is incorporated into this Contract:
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Any web-based intranet and Internet information and applications development, or programming delivered pursuant to the
contract or procurement will comply with New York State Enterprise IT Policy NYS-P08-005, Accessibility Web-Based
Information and Applications, and New York State Enterprise IT Standard NYS-S08-005, Accessibility of Web-Based
Information Applications, as such policy or standard may be amended, modified or supergeded, which requires that siate agency
web-based intranet and Internet information and applications are accessible to persons with disabilities. Web content must
conform to New York State Enterprise IT Standard NYS-S08-003, as determined by quality assurance testing. Such quality
assurance testing will be conducted by the Aunthorized User or its designee and the results of such testing must be satisfactory to
the Authorized User before web content will be considered a qualified deliverable under the contract or procurement.

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

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

{2) search and find Prodiicts under the approved Contract list;

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

9. REPORTING/MONITORING CONTRACT PERFORMANCE :
Contractor shall electronically provide the State with verified semi-annual reports in the format required by the State showing
the dollar volume of any and all sales under this Contract for the prior six-month period. Said report shall include a break out

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

The State shall have the right to verify said report and Industrial Funding Fee payments and to take any action(s)
necessary to enforce its rights under this paragraph, including but not limited to the right to stop payments until such reports or
Industrial Funding Fee payments are received, audit Contractor’s applicable Contract books in accordance with the audit
provisions set forth in section 10 of Appendix A, to substitute, in its sole judgment, a good faith estimate of Contract usage
upon failure of Contractor to deliver said report as required where pricing is based upon aggregate volume, or to terminate the
Contract for cause or seek other judicial relief. In the event the contractor fails to submit reports the Industrial Funding Fee will
become due based on the state's good faith estimate of sales.

10. TRAINING AND IMPLEMENTATION

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

11. ENTIRE AGREEMENT

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

12. NOTICES

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

Stephanie Laffin, Purchasing Officer I

Procurement Services Group

38" Floor, Corning Tower
Empire State Plaza
Albany, New York 12242 .
Phone: (518) 473-9440
Fax: (518) 486-6867
Email: Stephanie.laffin@ogs.ny.gov. N

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

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

15. DISPUTE RESOLUTION POLICY

A. Tt is the policy of the Office of General Services Procurement Services Group (PSG) to provide vendors with an
opportunity to administratively resolve disputes, complaints or inquiries related to PSG bid solicitations or contract awards. If
the parties are not able to resolve their dispute between themselves as set forth below, PSG encourages vendors to seek
resolution of disputes through consultation with PSG staff. Such consultation is voluntary. All such matters will be accorded

‘impartial and timely consideration. Interested parties may also file formal written disputes. A copy of PSG's Dispute
Resolution Procedures for Vendors may be obtained by contacting the person shown above under "Notices" or through the
OGS website (www,ops.state.ny.us).

B. 1. In the event there is a dispute or controversy under this Contract, the parties agree to exercise their best
efforts to resolve the dispute as soon as possible. The parties shall, without delay, continue to perform their respective
obligations under this Contract which are not affected by the dispute. Primary responsibility for resolving any dispute arising
under this Contract shall rest with the Authorized User’s Contractor Coordinators and the Contractor’s applicable Regional
Manager and reseller's representative, if applicable.

2. In the event the Authorized User is dissatisfied with the Contractor’s Licensed Software or Services
provided under this Contract, the Authorized User shall notify the Contractor it writing. In the event the Contractor has any
disputes with the Authorized User, the Contractor shall so notify the Authorized User in writing. If either party notifies the
other of such dispute or controversy, the other party shall then make good faith efforts to solve the problem or setile the dispute
amicably, including meeting with the party’s representatives to attempt diligently to reach a satisfactory result.

.3. If negotiation between such persons fails to resolve any such dispute to the satisfaction of the parties
within 14 business days or as otherwise agreed to by the parties, of such notice, then the matter shall be submitted to the State's
Contract Administrator and the Contractor’s senior officer of the rank of Vice President or higher as its representative. Such
representatives shall meet in person and shall attempt in good faith to resolve the dispute within the next 14 business days or as
otherwise agreed to by the parties. This meeting must be held before either party may seek any other method of dispute
resolution, including judicial or governmental resolutions, Notwithstanding the foregoing, this section shall not be construed to
prevent either party from seeking and obtaining temporary equitable remedies, including injunctive relief.

4. The Contractor shall extend the dispute resolution period for-so long as the Authorized User continues to
make reasonable efforts to cure the breach, except with respect to disputes about the breach of payment of fees or infringement
of its or its licensors’ intellectual property rights.

C. This Section 15 does not apply to any breach by an Authonzed User of Contractor’s or its licensor’s
intellectual property rights.

16. NEW YORK STATE YENDOR FILE REGISTRATION:

Prior to being awarded a contract pursuant to this Solicitation, the Bidder(s) and any designated authorized resellers who accept
payment directly from the State, must be registered in the New York State Vendor File (Vendor File) administered by the

08/09 9



Office of the State Comptroller (OSC). This is a central registry for all vendors who do business with New York State
Agencies and the registration mmst be initiated by a State Agency. Following the initial registration, unigue New Yorlk State
ten-digit vendor identification numbers will be assigned to your company and to each of your anthorized resellers (if any) for
acage on ail future iransactions with New Yorlk State. Additionaily, the Vendor File erables vendors io use the Vendor Seif-
Service application to manage ali vendor information in one central location for all transactions related to the State of New
York.

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

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

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

17.. NEW YORK STATE VENDOR RESPONSIBILITY QUESTIONNAIRE FOR-PROFIT BUSINESS ENTITY
(hereinafter the “Questionnaire™) ' »

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

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

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

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

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

18. AMENDMENTS TO APPENDIX B
The parties agree that Appendix B, setting forth the General Specifications for Centralized Contracts is amended as follows:

A. Section 5 {Definitions) is amended by medifying or adding the following defined terms thereto:

]

PRODUCT A deliverable under any Bid or Contract which may include commodities, services and/or technology. The term “Product’
includes Licensed Software and/or Subscription Data.

SUBSCRIPTION DATA. Postal, census, geographic, demographid or other data files that are Proprietary to Contractor or third party
licensors of Contractor that Contractor licenses to the State under the terms of this Contract.
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B. Section 39%e (Participation in Centralized Contracts: Contract Migration) is hereby replaced in its entirety with the
following langunage:

e Contrsct Misrstion Authorized Users bolding individuwal Contracis with & Contractor ai the time that Contractor is awarded a
‘Centralized Contract for the same Products or services shall be permitted to migraie to that Centralized Contract effective with its
commencement date. Such migration shall not operate to diminish, alter or eliminate any right that the Authorized User otherwise had
under the terms and conditions of their individual Contract. Such migration shall require the Authorized Users to affirmatively elect,
through the issuance of a writing, to migrate to the Centralized Contract or to remain with the existing individual contract. Authorized
User may obtain additional Product or services under this Centralized Contract; Authorized User’s election to obtain additional Product
or services shall not operate to diminish, alter or extinguish rights previously granted.

C. Section 48 (Title and Risk of Loss) is hereby replaced in its entirety with the following language:

48. TITLE AND RISK OF LOSS Notwithstanding the form of shipment, title or other property interest, risk of loss shall not pass
from the Contractor to the Authorized User until the Products have been received, inspected and accepted by the receiving entity.
Acceptance shall occur within a reasonable time or in accordance with such other defined acceptance period as may be specified in the
Bid Specifications or Purchase Order. Mere acknowledgment by Authorized User personnel of the delivery or receipt of goods (e.g.,
signed bill of lading) shall not be deemed or construed as acceptance of the Products received. Any delivery of Product that is
substandard or does not comply with the Bid Specifications or Contract terms and conditions may be rejected.

D. Section 51 (Rejected Product) is hereby replaced in its entirety with the following language:

51. REJECTED PRODUCT When Product is rejected, Contractor must make arrangements for its removal from the premises of the
Authorized User within ten calendar days of notification of rejection by the Authorized User. Upon notification of rejection, risk of loss
of rejected or non-conforming Product shall remain with Contractor. If Contractor fails to make the necessary arrangements within ten
calendar days of notification, such rejected Products shall be regarded as abandoned by the Contractor, and the Authorized User shall
have the right to dispose of Product as its own property. The Contractor shall promptly reimburse the Authorized User for any and all
costs and expenses incurred in storage or effecting removal or disposition after the ten-calendar day period.

E. The following unnumbered paragraph is added to the end of Section 56 (Assignment):

Notwithstanding the foregoing, the Commissioner or a state agency may, with the concurrence of the Comptroller if the original contract
was subject to the Comptroller approval, waive prior written consent required under this paragraph in accordance with the provisions of
State Finance Law §138.

F. Clause 62 (Contract Billings) is deleted and replaced with the following language:
62. CONTRACT BILLINGS AND PAYMENTS

a. Billings. Contractor and the dealers/distributors/resellers designated by the Contractor, if any, shall provide
complete and accurate billing invoices to each Authorized User in order to receive payment. Billing invoices submitted
to an Authorized User must contain all information required by the Contract and the State Comptroller or other
appropriate fiscal officer. Submission of an invoice and payment thereof shall not preclude the Commissioner from -
requesting reimbursement or demanding a price adjustment in any case where the Product delivered is found to deviate
from the terms and conditions of the Contract or where the billing was inaccurate.

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

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

c. Payment of Contract purchases made by an Authorized User when the State Comptroller is not responsible for
issuing such payment. The Authorized User and Contractor agree that payments for such Contract purchases shall be

billed directly by Contractor on invoices/vouchers, together with complete and accurate supporting documentation as
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required by the Authorized User. Such payments shall be as mandated by the appropriate governing law from the
receipt of a proper invoice. Such Authorized User and Contractor are strongly encouraged to establish electronic

payments.
G. Section 63d (Default — Authorized User) is hereby replaced in its entirety with the following language:

d. It is understood, however, that if the Contractor’s basis for declaring a breach is insufficient, the Contractor’s declaration of breach
and failure to service an Authorized User shall constitute a breach of its Contract and the Authorized User may thereafier seck any
remedy available under the centralized contract, at law or equity. The Commissioner and Contractor agree that what constitutes an
insufficient reason for delaying a breach shall rest upon the circumstances of an individual case. Notwithstanding language to the
contrary, such determination shall be subject to the dispute resolution provisions of this Contract.

H. Section 65d (Remedies for Breach) is hereby replaced in ifs entirety with the following language:

d. Reimbursement of Costs Incurred The Contractor agrees to reimburse the Authorized User promptly for any and all additional
costs and expenses incurred for acquiring acceptable services, and/or replacement Product. Should the cost of cover be less than the
Contract price, the Contractor shall have no claim to the difference. The Contractor covenants and agrees that in the event suit is
successfully prosecuted for any default on the part of the Contractor, all costs and expenses expended or incurred by the Authorized
User in connection therewith, including reasonable attorney’s fees, shall be paid by the Contractor.

Where the Contractor is obligated to provide Hardware and fails to timely deliver pursuant to the guaranteed delivery terms of the
Contract, the ordering Authorized User may rent substitute equipment temporarily. Any sums expended for such rental shall, upon
demand, be reimbursed to the Authorized User promptly by the Contractor or deducted by the Authorized User from payments due or to
become due the Contractor on the same or another transaction.

L. Section 69 (Security) is hereby replaced in its entirety with the following language:

69. SECURITY In performing this Contract, Coniractor warrants, covenants and represents that it will comply fully with the
Authorized User(s)’ rules, procedures and protocols (“Procedures”™), including but not limited to physical, facility, documentary,
information security and cyber security, provided that such Procedures do not violate any state, local or federal law. Authorized User
shall indicate if there are any applicable Procedures on the Contractor's Order Form set forth in this Contract. An Order Form shall not
be deemed complete unless the Authorized User completes the section entitled “Security Issues.” The Authorized User shall make
available the relevant Procedures and Contractor shall be responsible for distributing to its representatives and assessing and ensuring
compliance. If any part of the Procedures should violate Contractor’s Code of Ethics and Business Conduct or Contractor is otherwise
unable to comply, Contractor shall notify the Authorized User in writing. The Authorized User shall be respensible for acquiring the
necessary approvals for the waiver from the entity that issued the Procedure. The Contractor and the State agree that the Procedures do
not modify or amend the other terms and conditions of the Contract

J. Section 70 (Cooperation with Third Parties) is hereby replaced in its entirety with the following language:

70. COOPERATION WITH THIRD PARTIES The Contractor shall be responsible for offering reasonable cooperation with any
third party, including but not limited to other Contractors or Subcontractors of the Authorized User, as necessary to ensure delivery of
Product or coordination of performance of services.

K. Section 72a (Additional Warranties — Product Performance) is hereby replaced in its entirety with the following language:

a. Product Performance Contractor warrants and represents that Products delivered pursuant to this Contract shail perform
in all material respects to the manufacturer's specifications, performance standards and documentation, and the Documentation
fully describes the proper procedure for using the Products.

L. Section 72b {(4dditional Warranties — Title and Ownership Warranty) is hereby replaced in iis entirety with the following
language: '

b. Title and Ownership Warranty Contractor warrants, represents and conveys (i) full ownership, clear title free of all
liens, or (ii) the right to transfer or deliver perpetual or term license rights to any Products transferred to Authorized User under this
Contract. Contractor shall be solely liable for any costs of acquisition associated therewith. Contractor fully indemnifies the
Authorized User for any loss, damages or actions arising from a breach of said warranty without limitation.

M. Section 72j (4dditional Warranties — Warranty Disclaimer) is hereby replaced in its entirety with the following language:

I8 Warranty Disclaimer - Contractor does not warrant that the Product will be error free or operate without interruption or
that Contractor will correct all Product errors. To the extent permitted by law, THE WARRANTIES SET FORTH IN THIS
CONTRACT ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED
TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. Misuse,
accident, unsuitable physical or operating environment, modification or operation inconsistent with standard industry practice, or
failure caused by a product for which Contractor is not responsible may void the warranties.
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N. Section 75 {(Indemnification relating to Third Party Rights} is hereby reéplaced in its entirety with the following language:

75. INDEMNIFICATION RELATING TO THIRD PARTY REGHTS The Contractor will also indemnify and hold the Authorized
Users harmless from and againsi any and all damages, sxpenses (including reasonable attorneys’ fees), claims, judgiments, lisbilities and
costs that may be finally assessed against the Authorized Users in any action for infringement of a United States Letter Patent, or of any
copytight, trademark, trade secret or other third party proprietary right except to the extent such claims arise from the Authorized Users
gross negligence or willful misconduct, provided that the State shall give Contractor: (i) prompt written notice of any action, claim or
threat of infringement suit, or other suit, (ii} the opportunity to take over, settle or defend such action, claim or suit at Contractor's sole
expense, and (iii) assistance in the defense of any such action at the expense of Contractor.

If usage shall be enjoined for any reason or if Contractor believes that it may be enjoined, Contractor shall have the right, at its own
expense and sole discretion to take action in the following order of precedence: (i} to procure for the Authorized User the right to
continue Usage (ii) to modify the service or Product so that Usage becomes non-infringing, and is of at least equal quality and
performance; or (iii) to replace said service or Product or part(s) thereof, as applicable, with non-infringing service or Product of at least
equal quality and performance. If the above remedies are not reasonably available and would cause substantial econornic hardship to
the Contractor, the parties shall terminate the Contract, in whole or in part as necessary and applicable, provided the Authorized User is
given a refund for any amounts paid for the period during which Usage was not feasible.

The foregoing provisions as to protection from third party rights shall not apply to any infringement occasioned by modification by the
Authorized User of any Product without Contractor’s approval or occasioned by the use of the Product not in accordance with the
Documentation or this Contract.

In the event that an action at law or in equity is commenced against the Authorized User arising out of a claim that the Authorized User's
use of the service or Product under the Contract infringes any patent, copyright or proprietary right, and Contractor is of the opinion that
the allegations in such action in whole or in part are not covered by the indemnification and defense provisions set forth in the Contract,
Contractor shall immediately notify the Authorized User and the Office of the Attorney General in writing and shall specify to what
extent Contractor believes it is obligated to defend and indemnify under the terms and conditions of the Contract. Contractor shall in
such event make all reasonable efforts to protect the interests of the Authorized User and secure a continuance to permit the Authorized
User to appear and defend its interests in cooperation with Contractor, as is appropriate, including any jurisdictional defenses the
Autherized User may have. This constitutes the Authorized User’s sole and exclusive remedy for patent infringement, or for
infringement of any other third party proprietary right.

O. Section 78a (Software License Grant — License Scope) is hereby replaced in its entirety with the following language:

a. License Scope Licensee is granted a non-exclusive license to use, execute, reproduce, display, perform, or merge the Product
within its business enterprise in the United States for its own business purposes up to the maximum licensed capacity stated on the
Purchase Order. Product may be accessed, used, executed, reproduced, displayed or performed up to the capacity measured by the
applicable licensing unit and, unless otherwise set forth on the order form or a revised version of order form, only from the
applicable site stated on the Order Form (i.e., payroll size, number of employees, CPU, MIPS, MSU, concurrent user, workstation).
Licensee shall have the right to use and distribute modifications or customizations of the Product to and for use by any Authorized
Users otherwise licensed to use the Produgt, provided that any modifications, however extensive, shall not diminish Licensor’s
proprietary title or interest. No license, right or interest in any trademark, trade name, or service mark is granted hereunder.

P. Section 78b (Soffware License Grant — License Term) is hereby replaced in its entirety with the following language:

b. License Term The Purchase Order shall state if the license right is perpetual or for a specific term. The license term shall
commence upon the License Effective Date, provided, however, that where an acceptance or trial period applies to the Product, the
License Term shall be extended by the time period for testing, acceptance or trial. Upon expiration or termination of a License
with respect to particular Product, or upon receipt of Product that is intended to supersede previously obtained Product, unless
Contractor instructs Authorized User otherwise, Authorized User will immediately delete or destroy all originals and copies of the
Product from active systems. This Section shall not apply to Custom Products. Notwithstanding the foregoing, Authorized Users
may retain a reasonable number of copies of Product for internal archival purposes consistent with Authorized User’s statutory,
regulatory or pelicy obligations, and not for continuing use.

Q. Section 78d (Sofiware License Grant — Product Technical Support & Maintenance) is hercby réplaced_in its entirety with
the following language:

d. Product Technical Support & Maintenance Licensee shall have the option of electing the Product technical support and
maintenance (“maintenance”) set forth in the Contract by giving written notice to Contractor any time during the Centralized
Contract term. Maintenance term(s) and any renewal(s) thereof are independent of the expiration of the Centralized Contract term
and will not automatically renew.

. Maintenance shall include, at a minimumy, (i} the provision of commercially released error corrections, updates, revisions, fixes,
upgrade and new releases to Licensee, and (ii) Help Desk assistance with locally accessible “800” or toll free, local telephone
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service, or alternatively on-line Help Desk accessibility. Contractor shall maintain the Products so as to provide Licensee with the
ability to utilize the Products in accordance with the Product documentation without significant functional downtime to its cngoing
business operations during the maintenance term.

Authorized User shall not be required to purchase maintenance for use of Product, and may discontinue maintenance at the end of
any current maintenance term upon notice to Contractor. In the event that Authorized User does not initially acquire or
discontinues maintenance of licensed Product, it may, at any time thereafier, reinstate maintenance for Product without any
additional penalties or other charges, by paying Contractor the amount which would have been due under the Contract for the
period of time that such maintenance had lapsed, at then current NYS net maintenance rates. '

R. Section 78i (Software License Grant — Restricted Use by Licensee) is hereby replaced in its entﬁcty with the following,
language: '

i. Restricted Use by Licensee Except as expressly authorized by the terms of license, Licensee shall not:
(i) Copy the Product;
(ii) Cause or permit reverse compilation or reverse assembly of all or any portion of the Product;
(iii) Export the Licensed Software in violation of any U.S. Department of Commerce export administration regulations;
(iv) Modify, alter, or change the Products, '
-(v) Use the Products to perform services for third parties for commmercial purposes;
(vi) Use the Products contrary to the additional license restrictions that may apply to particular products as set forth in Appendix
E, #6.

8. Section 81bii (Ownership/Title to Project Deliverables — Title to Project Deliverables — Custom Products) is hereby replaced in its
entirety with the following language:

08/09

(ii.) Custom Products: Effective upon creation of Custom Products, Contractor hereby conveys, assigns and transfers to
Authorized User the sole and exclusive rights, title and interest in Custom Product(s), whether preliminary, final or otherwise,
including all trademark and copyrights. Contractor hereby agrees to take all necessary and appropriate steps to ensure that the
Custom Products are protected against unauthorized copying, reproduction and marketing by or through Contractor, its agents,
employees, or Subcontractors. Nothing herein shall preclude the Contractor from otherwise using the related or underlying general
knowledge, skills, ideas, concepts, techniques and experience developed under a Purchase Order, project definition or work order
in the course of Contractor’s business. Authorized User may, by providing written notice thereof to the Contractor, elect in the
alternative to take a non-exclusive perpetual license to Custom Products in lieu of Authorized User taking exclusive ownership and
title to such Products. In such case, Licensee on behalf of all Authorized Users shall be granted a non-exclusive perpetual license
to use, execute, reproduce, display, perform, adapt and distribute Custom Product as necessary to fully effect the general business
purpose(s) as stated in Section (b)(1)(2), above.

In the event the Authorized User does not make payment for the Custom Products(s) in accordance with the contractual terms, then

- Authorized User hereby conveys, assigns and transfers all rights, title and interest to the Contractor for the Custom Product(s) for

which payment was not made. In the event that payment is subsequently made, Contractor shall reconvey, assign and transfer sole
and exclusive all rights, title and interest to the Authorized User for such Custom Product(s). Such action shall be manifested in a

separate writing provided to the Authorized User.
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STANDARD CLAUSES FOR NYS CONTRACTS APFERBIX &

IN WITNESS WHEREOF, the parties therefore hereby execute their mutual agreement to the terms of this Contract. This agreement
shall be executed and shall be a binding Contract between the parties as set forth in Appendix B, Clause 38. The State further warrants
that, where Contractor is asked to execute multiple original copies of this signature page along with a complete original copy of the
Contract, the approved signature page(s) will be affixed by the State, upon final approval by the NYS Comptroller, to additional copies
of this Contract which conform exactly to the compiete original copy as submitted by Contractor and executed simultaneousiy
therewith, '

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

P .

PITN]Z?OXS SOFTWARE INC. THE PEOPLE OF THE STATE OF NEW YORK
j/ ! Lo»

By: / e Byw>

Name: Wayne Arden _ Name: JAmE)\ Saster e
Title: VP, Business Affairs and Licensing Title: ACSH Teoon -
Contractor Firm Name: Pitney Bowes Software Inc, Office of General Services

Federal Tax Identification #: 52-0852578

— TO FORM
APPROVED AS RAL .
NEY GENE ;
NYS ATTOR APPRCVED
$1 2012 DEPT. (AU . CONTROL
AUG N P .
SEP 24 I i
Femciion | e
APPROVED AS TO FORM 2 VHE STATOREIROLLEL,
ERIC T. SCHNEIDERMAN THOMAS P. DINAPOLI
New York State Attorney General New York State Comptroller

CORPORATE ACKNOWLEDGMENT

STATE OF Maryland
COUNTY OF Prince Georges

On the 29" day of August in the year 2012, before me personally came: _WAYNE ARDEN, to me known,
who, being by me duly sworn, did depose and say that he/she/they reside(s) in Potomac, Marviand; that he/she/they is (are)
VP, Business Affairs and Licensing (the President or other officer or director or attorney in fact duly appointed) of
Pitney Bowes Seftware. Inc., the corporation described in and which executed the above instrument; and that he/she/they signed
his/he{/their nanie(s_}_ \th?‘m by authority of the board of directors of said corporation.

1) P |
&*’.ﬁ&fg;;} (a0
Notary Public ‘\

) T—

P

Shefla Fowe
~ NOTARYPUBLIC -
Princa Geérge's County, Maryland
Page 17 iy Commisslon Expires 9/01/2014 December, 2011



Appendix 1

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

Refer to NEW YORK STATE VENDOR RESPONSIBILITY QUESTIONNAIRE FOR-PROFI T BUSINESS
ENTITY in Section 17 of this Contract for instructions for submitting the Questionnaire.
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0OSC Online Services Page 1 of 1

. _ Diate Printed: May 10, 2011
New Vork State VendRep System
Vendor Responsibility For-Profit v2 Form

CERTIFICATION:

The undersigaed: recognizes that this questionnaire is submitted for the express purpose of assisting the State of New York's contracting entities in making 2
responsibility determination regarding an award of a Gontract or appraval of a subcontract; acknowledges that the State, or its confracting sntities, may in its
discretion, by means which it mey chooss, verify the truth and accuracy of 2l! statemsnts made herein; and aclmowicdges thet imentional submission of

- false or misleading information may constitais a felony wnder Penal Law Section 175,35 or % misdemeanor under Penal Law Section 175,30 or Section
210.45, and may also be punishable by a fine aud/or imprisonment of up o five years under 18 USC Section 1001 and may result in contract tecmination,

The undersigned eertifies that he/she:

is knowledgeable about the submitting Business Entity's business and P
has read and und ds all of the questi ined in the questionnaire;
has reviewed and/or supplicd full and complete responses to each question;

to the best of their knowledge, information and belief, confirms that the Business Entity's
atachments, if applicable;

undesstands that New York State wilk rely on the infarmation disclosed in the questionnaire wher ing into 2 with the Busi:
Entity; and

Is under obligation to update the information provided herein to include any material ct ges to the Business Entity's responses at the time of
bid/proposal submission through the contract eward notification, and may be required to bpdate the information at the request of the state's
contracting entities or the Offico of the State Comptroller prior to the award and/or approval of z contract, or during the term of the contract.

Reminder:

P are true, and lete, including all

.

When filing the vendor responsibility questionnaire online via this Systetn, the Busi Entity must indicate iz each bid/p
entity that the required questionnaire has been electronically filed.

posal submitted to 2 contracting

Also note that the VendRep System Timeliness Standard requires a Business Entity filing  questionnaire via the VendRep System to update and certify
their questionnaire within six months prior to the hid/proposal due datz orother contracting entity defined due date,

Legal Business Name:  Pitney Bowes Software Inc,
Certifier’s Name:  Kelly Oliver
Certifier's Title:  Assistant General Counsel
Certification Date:  May 10, 2011

https://portal.osc.state.ny.us/wps/myportal/ fut/p/c5/hYzLCoMWFES_xS-4F60xW6tFg8bU... 5/10/2011



Appendix 2

New York State Department of Taxation and Finance

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



Yl

New Yok Staie Departaieai of Taxaticn aad Fizanse

Contracior Certification

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

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

Contacior name
Pitney Bowes Software [nc.

Contractor”s principal place of business City

One Global View Troy

State ZIP code

NY 12303

Contractor’s mailing address (if ifferent than above)

Contractor's federal employer identification number (EIN} Contractor's sales tax [D number (if different from contractor’s EIN} Contractor's telephone number
52-0852578
{ 518 ) 285-6000
Covered agency name Contract number or description Estimated contract value over the fitll tstm of the
OGS PSG contrast
(but not including renewals) $ N/A
Covered agency address Covered agency telephone number

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

General information

Section 5-a of the Tax Law, as amended, effective April 26, 2006,
requires certain contractors awarded cerlain state contracts valued at
more than $100,000 to certify to the Tax Department that they are
registered to collect New York State and local sales and compensating
use taxes, if they made sales delivered by any means to locations
within New York State of tanpible personal property or taxable
services having a cumulative value in excess of $300,000, measursd
over a specified peried. In addition, contractors must certify to the Tax
Depariment that each affiliate and subcontractor exceeding such sales
threshold during a specified period is registered to collect New York
State and local sales and compensating use taxes. Contractors must
also file a Form 8T-220-CA, certifying to the procuring siate entity
that they filed Form ST-220-TD with the Tax Department and that the
informatien contained on Form $T-220-TH is cozrect and complete as
of the date they file Forin ST-220-CA,.

All sections musl be completed including all fields on the top of this
page, all sections on page 2, Schedule A on page 3, iTapplicable, and
Individual, Corporation, Partnership. or LLC Acknowledgement on
page 3. Ifyou do not complete these areas, the form will be returmed
to you for completion.

Formore detailed infonnation regardinyg this form and section 5-a of
the Tax Law, see Publication 223, Questions and Answers
Concerning Tax Low Section 5-a. (as amended, effective April 26,
2006}, available at www.systax. gov, Information is alse available by
calling the Tax Department’s Contractor Information Center at 1 800
698-2931,

Nete: Form ST-220-TD must be signed by a person authorized to
make the certification ¢n behalf of the contractor, and the
acknowledgeiment on page 4 of this form wust be completed before a
nofary public,

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

Privacy notification

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

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

Information concerning quarterly wages paid to employees is provided to cerfain
siate agencies for purposes of fraud prevention, support enforcement, evaluation
of (e effectiveness of certain employinent and training programs and other
purposes authorized by faw,

Failure io provide the reguired information may subject you to civil or criminal
penallies, or both, under the Tax Law.

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

Need Help?
L Internet access; waww nystox.gov
= (for inf forms, and publications}

Fax~pni-demand forms; 1 800 748-3676

Telephone assistance is available from
2:00 AM. to 5:00 P.M. {eastern time),
Monday throvgh Friday.

To order forms and publications:

1 800 462-8100
Sales Tax Information Center: 1 300 698-2909
Fromn areas cutside the [.S, and outside Canada: (318) 485-6300

Hearing and speech impaired {elecommunications device for the
deaf (TDD) callegs only):

&

1 800 634-2110

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




I, Roge Bethet | hereby affiven, weder penalty ol penpury, that T am ar of Geners! Ascoumting
{name; { itle)
of the above-named contractor, and that I am authorized to make this certification on behalf of such contractor.

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

Section 1 - Contractor registration status

[d  The contractor has made sales delivered by any means to locations within New York State of tangible personal property
or taxable services having 2 cumulative value in excess of $300,000 during ths four sales {ax quarters which immediatsly
precede the sales tax quarter in which this ceriification is made. The contractor is registered to collect New York State
and local sales and compensating use taxes with the Commissioner of Taxation and Finance pursuant to sectiens 1134
and 1253 of the Tax Law, and is listed on Schedule A of this certification.

[0 The contractor has not made sales delivered by any means 1o locations within New York State of tangible personal
property or taxable services having a cumulative value in excess of $300,000 during the four sales tax quarters which
immediately precede the sales tax guarter in which this certification is made.

Section 2 - Affiliate registration status

[l The contractor does not have any affiliates.

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

[ To the best of the eontractor's knowledge, the contracter has one or more affiliates, and each affiliate has not made sales
delivered by any means 1o locations within New York Stats of fangible personat property or {axable services having a
cumulative value in excess of $300,000 during the four sales tax quarters which immediately precede the sales tax
quarter in which this certification is made.

Section 3 - Subcontractor registration status

[} The contractor does not have any subcontractors.

[ To the best of the contractor's knowledge, the contractor has one or more subcontractors having made sales delivered by
any means to locations within New York Staie of tangible personal property or taxable services having a cumulative value
in excess of $300,000 during the four sales tax quarters which immediately precede the sales tax quarter in which this
certification is made, and each subcontractor exceeding the $300,000 cumulative sales threshold during such quarters is
registered 1o collect New York State and local sales and compensating use taxes with the Commissioner of Taxation and
Finance pursuant to sections 1134 and 1253 of the Tax Law. The contractor has listed each subcontractor exceeding the
$300,000 cumulative sales threshold during such quarters on Schedule A of this certification.

B4  To the best of the contractor's knowledge, the contractor has one or more subcontractors, and each subcontractor has
not made sales defivered by any means o locations within New York State of tangible personal property or taxable
services having a cumulative value in excess of $300,000 during the four sales tax quarters which immediately precede
the sales tax quarter in which this certification is made.

Sworn to this ‘2 dayof Jane 20 L4
ho Aonts  Aictis ff D Loots

- {sign before a notary public} {title) A




'k T 4
) evcesd

thregiold

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

A B C o] E 3
Relationship Hame Address Federal ID Sales Tax ID Nomher Registration
Contractor Nurmiber 11 Progress
Pitney Bowes Inc. One Elmcroft Road, Stamford, CT 06-0495050

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

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

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

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

Column E - Sales tax 1D number - Enter only if diffarent from federal EIN in calume D.

Colunn F - If applicable, enter an X if the entity has submitted Form DTF-17 to the Tax Department but has not received its certificate of
authority as of the date of this certification.




Prga 4004 ST228-TE 5757

Tndivideal, Corporation, Partnership, ar LIC Agh

STATE OF NEW YORK }
: S5
COUNTY OF RENSSELAER ¥

On the 15" day of June in the year 2011, before me personally appeared Rose Bethel,
known to me to be the persor: who executed the foregoing instrument, who, being duly sworn by me did depnse and sav that

She resides at 6 ;A(VPH/'\OH\I C’f-

Town of GLU £rns bl/{),/\-a‘ s
County of WO\J”V{ Y / s
State of New York ; and further that:

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

B4 (1fa corporation): she is the Director of General Accounting of Pitney Bowes Software In. , the corporation described in
said instrument; that, by authority of the Board of Directors of said corporation, she is authorized to execute the foregoing
instrument on behalf of the corporation for purposes set forth therein; and that, pursuant to that authority, she executed the
foregeing instrument in the name of and on behalf of said corperation as the act and deed of said corporation.

O ara partnership): _heisa
of , the partnership described in said instrument; that, by the terms of said partnership,
_he is authorized to execute the foregoing instrument on behalf of the partnership for purposes set forth therein; and that,
pursuant to that authority, _he executed the foregoing instrument in the name of and on behalf of said partmership as the act
and deed of said partnership,

[ (if a limited Lability company): _he is a duly authorized member of LLC, the
limited liability company described in said instrument; that _he is authorized to execute the foregoing instrument on behait
of the limited liability company for purposes set forth therein; and that, pursuant to that authority, _he executed the

foregeing instrument in the name of and on behalf of said limited lability company as the act and deed of said Hmited
liability company,

Yoo,

I\'lntaly Public \

Registration No. QZC Ao S 3 o H. J

Kelly M. Cliver
Notary Pubiic, State of New York
No. 02CA6099044
Qwalified in Schenectady County

Commissicn Expire 20t



New Yorl Stzie Deparomerd of Taxation aed

ST-220-CA

(4

finance

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

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

Contractor name
Pitney Bowes Saftware Inc,

For covered agency wve only Coniract
nimber or description

Contractor’s principal place of husiness City

Cne Global View Troy

State Z1P code

NY 12180

Contractor’s mailing address (i different than above}

Estimuted contract value over the full term
of cortract (i not including renewals)

Contractor's federal employer identification nomber (EIN)

52-0852578

Contractor’s sales tax [D number (fdifferert from conractor's EINY

Contractor's telephone number Covered agency naine

Oftice of General Services PSG

(51832856000

Covered agency address

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

Covered agency ielephone number

I, Rose Bethel , hereby affirm, under penalty of perjury, that I am Director of General Accounting

(name}

(title)

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

(Mark an X in anly one box)

The contractor has filed Form ST-220-TT3 with the Department of Taxation and Finance in connection with this contract and, to the best
of contractor’s knowledge, the information provided on the Form $T-220-TD, is cotrect and complete.

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

(Insert contract number or description)

and, to the best of the contractor’s knowledge, the information provided on that previously filed Form T-220-TD, is ¢orrect and complete
as of the current date, and thus the contractor is not required to file a new Form ST-220-TD at this time.

Swomn to thisé =U day of S pa 20 _\L
b Lo 0

fer 1L Gt decty.

W (sign before a notary public)

9] (titie} y

Instructions

General iInformation .

Tax Law section 5-a was amended, effective April 26, 2006. On or after that
date, in all cases where a contract is subject to Tax Law section 5-3, &
contractor musi file (1) Form $T-220-CA, Contractor Certification to Covered
Agency, with a covered agency, and (2) Form ST-220-TD with the Tax
Department before a contract may take effect. The circumstances when a
contract is subject fo section 5-a are listed in Publication 223, Q&A 3. This
publication is available on our Web site, by fax, or by mail. (See Need help?
far more information on how to obtain this publication.) In addition, a contractor
must file a2 new Ferm ST-220-CA with a covered agency before an existing
contract with such agency may be renawed,

If you have questions, please call our informaticn cerder at 1 800 696-2931.

Note: Form ST-220-CA must be signed by a person autherized to make the
certification on behalf of the coantractar, and the acknowledgement on page 2
of this form must be completed befare a notary public.

When to complete this form
Ag set forth in Publication 223, a contract is subject to section 5-a, and you
must make the required certification(s), if:

. The procuring entity is a covered agency within the meaning of the
statute (see Pubiication 223, Q3A 5);

fi. The contractoris a conlractor within the meaning of the statute {see
Publication 223, Q&A 6); and

ili. The contractis a confractwithin the meaning of the statute. This is the
case when it (a) has a value In excess of $100,000 and {b} s a contract
for commodilias or services, as such terms are defined for purposes of
the statute (sea Publication 223, Q8A 8 and g).

Furthermore, the procuring entity must have begun the sclicitation to purchase
on or after January 1, 2005, and the resulting contract must have been
awarded, amendsd, extended, renewed, or assigned on or after Apilt 26, 2006
{the effective date of the section 5-a amendments).



Page 2oz OT-2E4-CA (G/0G)

Indivichwnl, Cornoration, Perinerskip, o LLC Acknowladgmert
STATE OF NEW 'Y ORK i
COUNTY OF RENSSELAER ¥ =

On the 15 day of June in the year 2011, before me personally appeared Rose Bethel
known to me to be the persen who executed the foregoing instrument, who, being duly swemn by me did depose and say that

she resides at % A i on L c,—.r_ N
Tomnof (oD t.-tf‘-S\out_U\ ,
County of \M—D()_,. €A a ™ .

State of New York ; and further that;
fMark an X in the appropriate box and complete the accompanying statement.]
] (1f an individual): _he executed the foregoing instrument in his/her name and on his/her own behalf.

[X] (If a corporation): she is the Director of General Accounting of Pitney Bowes Software Inc., the corporation described in said
instrument; that, by avthority of the Board of Directors of said corporation, she is authorized to execute the foregoing instrument on
behalf of the corporation for purposes set forth therein; and that, pursuant to that authority, she executed the foregoing instrument in the
narne of and on behalf of said corporation as the act and deed of said corporation.

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

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

lic, State of New York
00, Ol Notary B 6099044

Notary Public d OUTIW
Qualified in Schenectady o\
Registration No. 62{,& koS0 qu Commission E"p“esw ks

Privacy notification Need Help?

The Comnrissioter of Taxation und Finance may collect and maintain personal infarmation Internst access: www.aysiax.gov
pursuant to the New York State Tax Law, including but not limited to, seclions 5-a, 171, 3 Son, form: tcati
171-n, 287, 308, 429, 475, 503, 697, 1096, 1142, und §415 of that Law; aud may reguire {for information, forms, and publications)

disclosure of social security mimbers pursnant to 42 USC d03(c X2)(C XD Fax-on-demand forms: 1 800 748-3676
This information will be used to detennine and adminisier 12x labilities and, when authorized
by law, for certain tax offiet and exchange of1ax information programs as well as for any Te!ephnne assistance is available from
other lawful purpose. ﬁ 2:00 AM. to 5:00 B.M. (eastern time),
Information concerning quarlorly wages paid to employecs is provided to certain state Monday l_hm_uzh Friday. 1 31 6982531
agencies for purposes of fraud prevention, support enforcement, evaluation of the To order forms and publications: 1800 462-8100
ellectivenesa of certain employment and training programs and other purposes autborized by
v, From areas outside the U.S. and ocutside Canada: (518) 485-6800
Eahare 1 . oo N . AT . L .
b:d“":n;:':rﬁ:‘;;f‘f_:q‘md inficmation aay subject you to civil o eriinat penskics, or Hearing and speech Impaired (telecommunications device for the

’ deaf (TDD) callers only); 1800 6342110

This Infermation is maintained by the Dircclor of Records Management and Data Entry,
NYS Tax Department, W A Horriman Campus, Albany NY 12227; telophone 1 800 225- Persons witk disabilltles: In compliance with the Americans with

5829, From ar¢as cutside U United States and outside Canada, eall (518} 485-6800, éj\ Disabilities Act, we wil ensure that our lobbies, offices, meeting 100Mms,
and other facilities are accessible to persons with disabilities. If you have
questions about special accosmodations for persons with disabilities,
please call | 800 972-1233.
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{Rev, October 2007)

Dapariment of the Traasury
Iniemal Revanie Sarvice I

Request for Taxpayer
Identification Number and Certification

Give form to the
requester. Do not
send to the IRS.

Name _(as shown on your Income tax return}
Pitney Bowes Software Inc

Business name, i different from above

[ ohef fgon insiructionst »

Checsk appropriate box: D Individuial/Sola proprietor E Corparation Exeipt
Limited [fability sompany. Enter the tax classification (D=disregarded sntity. Gacorporaton, Papartnarship) & .. ... ..

O Pannerstip
payee

Address [humber, sireat, and apl. or suile no.)
One Global View

Print or type

Requester's name and address [optional)

Clty, state, and ZIP code
' Troy, New York 12180

ee Specific Instructions on paga 2.

List account number(s) here (opticnal)

g

Taxpayer Identification Number (TIN)

Enter your TiN in the appropriate box. The TIN provided must match the name given on Line 1 to avaid | Soclal security number
backup withholding. For individuals, this is your social security number (SSN). Howevaer, for a resident i :
alfen, scle propriator, or disregarded entily, see the Fart I instructions on page 3. For olher entities, it is
your employer identification number {EIN). If you do not have a number, see How to get a TIN on page 3. or

Note. If the account is in mors than one name, see the chart on page 4 for guidelines on whose

number to enter.

Employar ideniification number

52 i 0852578

Part I Certification’_

Under penatties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number for | am wailing for a number 16 be issusd to re), ahd

2. L am not subject to backup withholding because: {2) [ am exampt from backup withhokding, or {b} | have not lbeen notilied by the Intemal
Revenue Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or {c} the IRS has

notified me that | am na longar subject to backup withholding, end

3. lam a 1J.S. citizen or olher U.8. person {defined below).

Certification instruetions. You must cross out iter 2 above if you have been notified by the IRS that you are currently subject to backup
wilhhiolding because you have falled to report all interest and dividends on Your tax relurn. For real estale lraasactions, item 2 does aot apply.
For mortgage Interest pald, acqulsition or abandonment of sacured property, cancellation of debt, contributions to an individval retirement
arrangement (IRA), and generaily, payments other than Interest and dividends, you are not required 1o sign the Gertification, but you must

pravide your correct TIN. See the instructions on page 4.

here | s, (AU A Ao

Date I L{'OS{’

¥

General Instructions

Section references are to the intemal Revenue Code unless
otherwise noted.

Purpose of Form

A person who is raquired to file an information return with the
IRS must obtain your corret taxpayer identification number {TIN}
to repent, for example, income paid to you, real estaie
transactions, mortgage interest you paid, acquisition or
abandonment of secured propesty, cancellation of debt, or
contributions you made to an iRA.

Use Form W- anly If you are a U.S. person {including a
resident alien), 1o provide your correct TIN to the person
requesting it {the requester) and, when applicalie, to:

1. Certify that the TIN you are giving is correct [or you are
waiting for a number to be Issued),

2. Gertify that you are not subject to backup withholding, or

3. Claim exemption from backup witkholding if you are a U.S,
exempt payee. If applicable, you are also certifying that as a
U.S. person, your allocable shase of any partnership income from
a LS. trade or business is not subject to the withholding tax on
foreign partners’ share of effectively connected income.

Note. If a requester gives you a form other than Form W-9 to
request your TIN, you must use tha requester’s form if it is
substantially simfiar to this Form W-9.

Definition of a2 U.S, person. For federal tax purposes, you are
considered a U.S. person if you are:

# An individual who Is a L.S. citizen or U.S. resident afien,

® A partnership, corporation, company, or association created or
organized in the United States or under the laws of the United
States, .

¢ An estate (other thar a forsign estate), or

* A domestic rust (as defined in Regulations section
301.7701-7).

Special rules for partnerships. Partnierships that conduct a
frade or business in the United States are generally reguired to
pay a withholding tax on any foreign partners’ share of income
from such business. Further, in ¢ertain cases where a Form W-9
has not been received, a partnership s required to presume that
a partner is a foreign person, and pay the withholding tax.
Therefore, if you are & U.S. person that is a partner ina
partnership conducting a trade or business in the United States,
provide Form W-9 10 the partnership to establish your U.S.
status and avoid withholding on your share of partnership
income.

The person-who gives Form W-8 to the partnership for
purposes of establishing its U.S. siatus and avolding withholding
on its allocable share of net Income from the partnership
conducting a trade or business in the United States is in the
following cases; ‘

* The U.S. awner of a disregarded entity and not the entity,

Cat. No. 10231X

Form W-9 ey, 10-2001
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APPENDIX R

STANDARD CLAUSES FOR NYS CONTRACTS

The parties to the attached contract, Koense, leass, amendment or

ciher agreenent of any kind (hereinafier, "the coniract” or "this

contract") agree to be bound by the following clauses which are

hereby made a part of the contract (the word "Contractor" herein

refers to any party other than the State, whether a contractor,
* licenser, licensee, lessor, lessee or any other party):

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

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

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

Comptroller and filed in his office. Comptroller's approval of

contracts let by the Office of General Services is required when
such contracts exceed $85,000 (State Finance Law Section
163.6.2).

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

5. NON-DISCRIMINATION REQUIREMENTS. To the
extent required by Asticle 15 of the Executive Law (also known
as the Human Rights Law) and all other State and Federal

JUNE 2011

In accordance with |

! statutory and constitutional non-discrimination provisions, the

Contractor will not discriminate against any employee or

| epphivant for employment becsuse of race, creed, color, sox,
| national origin, sexual orientation, age, disability, genetic

predisposition or carrier statug, or marital status. Furthermore, in
accordance with Section 220-e of the Labor Law, if this is a
contract for the construction, alteration or repair of any public
building or public work or for the manufacture, sale or
distribution of materials, equipment or supplies, and to the extent
that this contract shall be performed within the State of New
York, Contractor agrees that neither it nor ifs subcontractors
shall, by reason of race, creed, color, disability, sex, or national
origin: (a) discriminate in hiring against any New York State
citizen who is qualified and available to perform the work; or (b)
discriminate against or intimidate any employee hired for the
performance of woik under this contract. If this is a building
service contract as defined in Section 230 of the Labor Law, then,
in accordance with Section 239 thereof, Contractor agrees that
neither it nor its subcontractors shall by reason of race, creed,
color, national origin, age, sex or disability: (a) discriminate in
hiring against any New York State citizen who is qualified and
available to perform the work; or (b) discriminate against or
intimidate any employee hired for the performance of work under
this contract. Contractor is subject to fines of $50.00 per person
per day for any violation of Section 220-¢ or Section 239 as well
as possible termination of this contract and forfeiture of all
moneys due hereunder for a second or subsequent violation.

6. WAGE AND HOURS PROVISIONS. If this is a public
work contract covered by Article 8 of the Labor Law or a
building service contract covered by Article 9 thereof, neither
Contractor's employees nor the employees of its subcontractors -
may be required or permitted to work more than the number of
hours or days stated in said statutes, except as otherwise provided
in the Labor Law and as set forth in prevailing wage and

| supplement schedules issued by the State Labor Department.

Furthermore, Contractor and its subcontractors must pay at least
the prevailing wage rate and pay or provide the prevailing
supplements, including the premium rates for overtime pay, as
determined by the State Labor Department in accordance with the
Labor Law. Additionally, effective April 28, 2008, if this is a
public work contract covered by Article 8 of the Labor Law, the
Contractor understands and agrees that the filing of payrolls in a
manner consistent with Subdivision 3-a of Section 220 of the
Labor Law shall be a condition precedent to payment by the State
of any State approved sums due and owing for work done upon
the project.

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

8. INTERNATIONAL BOYCOTT PROHIBITION. In
accordance with Section 220-f of the Labor Law and Section
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139-h of the State Finance Law, if this contract exceeds $5,000,
the Contracior agrees, ag a material condition of the contract, that
neither ihe Conwacior noy any gubstantially ovmed or affiiiated
person, firm, partnership or corporation has participaied, is
participating, or shall participate in an international boycott in
violation. of the federal Export Administration Act of 1979 (50
USC App. Sections 2401 et seq.) or regulations thereunder. If
such Contractor, or any of the aforesaid affiliates of Contractor,
is convicted or is otherwise found to have violated said laws or
regulations upon the final determination of the United States
- Commerce Department or any other appropriate agency of the
United States subsequent to the contract's execution, such
contract, amendment or modification thereto shall be rendered
forfeit and void. The Contractor shall so notify the State
Comptroller within five (5) business days of such conviction,
determination or disposition of appeal (2NYCRR 105.4).

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

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

11. IDENTIFYING INFORMATION AND PRIVACY
NOTTFICATION. {(a) FEDERAL EMPLOYER
IDENTIFICATION NUMBER and/or FEDERAL SOCIAL

JUNE 2011

'
H

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

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

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

(a} The Contractor will not discriminate against employees or
applicants for employment because of race, creed, color, national
origin, sex, age, disability or marital status, shall make and
document its conscientious and active efforts to employ and
utilize minority group members and women in its work force on
State confracts and will undertake or continue existing programs
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of affirmative action to ensure that minority group members and
women are afforded equal eroployment opporfunities without
discrimivation.  Affinmative action chall mesn recruitmensd,
employment, job asgipnment, promoticn, upgradings, demotion,
transfer, layoif, or termination and rates of pay or other forms of
compensation;

(b) at the request of the contracting agency, the Contractor shall
request each employment agency, labor union, or authorized
representative of workers with which it has a collective

bargaining or other agreement or understanding, to furnish a |

written statement that such employment agency, labor union or
representative will not discriminate on the basis of race, creed,
color, national origin, sex, age, disability or marital status and
that such union or representative will affirmatively cooperate in
the implementation of the Confractor's obligations herein; and

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

Contractor will include the provisions of "a", "b", and "¢" above,
in every subcontract over $25,000,00 for the construction,
demolition, replacement, major repair, renovation, planning or
. design of real property and improvements thereon (the "Work")
except where the Work is for the beneficial use of the Contractor.
Section 312 does not apply to: (i} work, goods or services
unrelated to this contract; or (ii) employment outside New York
State. The State shall consider compliance by a coniractor or
subcontractor with the requirements of any federal law
concerning equal employment opportunity which effectuates the
purpose of this section. The contracting agency shall determine
whether the imposition of the requirements of the provisions
hereof duplicate or conflict with any such federal law and if such

duplication or conflict exists, the contracting agency shall waive |

the applicability of Section 312 to the extent of such duplication
or conflict. Contractor will comply with all duly promulgated
and lawful rules and regulations of the Department of Economic
Development’s Division of Minority and Women's Business
Development pertaining hereto.

13. CONFLICTING TERMS. 1In the event of a conflict
between the terms of the contract (including any and all
attachments thereto and amendments thereof) and the terms of
this Appendix A, the terms of this Appendix A shall control.

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

15. LATE PAYMENT. Timeliness of payment and any interest

to be paid to Contractor for late payment shall be governed by
Article 11-A of the State Finance Law to the extent required by
law, '

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

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

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

In addition, when any portion of thig contract involving the use of
woods, whether supply or instaliation, is to be performed by any
subcontractor, the prime Contractor will indicate and certify in
the submitted bid proposal that the subcontractor has been
informed and is in compliance with specifications and provisions
regarding use of tropical hardwoods as detailed in §165 State
Finance Law. Any such use must meet with the approval of the
State; otherwise, the bid may not be considered respousive.
Under bidder certifications, proof of qualification for exemption
will be the responsibility of the Coniractor to meet with the
approval of the State.

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

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

Information on the availability of New York State subcontractors
and suppliers is available from: -
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NYE Department of Economic Development
Ditvision Tor Small Business

30 South Pearl 5t - 7% Floor

Albany, New York - 12245

Telephone: 518-292-5220

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

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

NYS Depariment of Economic Development
Division of Minority and Women's Business Development
30 South Pearl St -- 2nd Floor
 Albany, New York 12245
Telephone: 518-292-5250
Fax: 518-292-5803
http://wwr.empire.state.ny.us

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

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

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

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

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

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

2.2 COMPIIANCE WITH KNEW VYORK STATRE

INFORMATION .= SECURITV BREACH AND
NOTIFICATION ACT.  Contractor shall comply with the
provisions of the New York State Information Security Breach
and Notification Act (General Business Law Section 899-aa;
State Technology Law Section 208).

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

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

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

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

To the extent this agreement is a contract as defined by Tax Law

‘Section 5-a, if the contractor fails to make the certification

required by Tax Law Section 5-a or if during the term of the
contract, the Department of Taxation and Finance or the covered
agency, as defined by Tax Law 5-a, discovers that the
certification, made under penalty of perjury, is false, then such
failure to file or false certification shall be a material breach of
this contract and this contract may be terminated, by providing
written notification to the Contractor in accordance with the
terms of the agreement, if the covered agency determines that
such action is in the best interest of the State,
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1. APPLICABILITY The terms and conditions set forth in this
Appendix B are expressly incorporated in and applicable to the
resulting procurement contracts let by the Office of General Services
Procurement Services Group, or let by any other Authorized User
where incorporated by reference in its Bid Documents. Captions are
intended as descriptive and are not intended to limit or otherwise
restrict the terms and conditions set forth herein.

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

contract shall be heard in a court of competent jurisdiction in the State
of New York. '

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

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

i.  Bid Specifications prepared by the Authorized User.

ii. Appendix B (General Specifications).

. iii. Incorporated Contract Appendices, if any, following the

order of precedence as stated for Contract above.
e. Contractor’s Bid or Mini-Bid Proposal.

f.  Unincorporated Appendices (if any).

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

AFFILIATE Any individual or other legal entity, (including but
not limited- to sole proprietor, partnership, limited liability
company, firm or corporation) that effectively countrols another
company in which (a) the Bidder owns more than 50% of the
ownership; or (b) any individual or other legal entity which owns
more than 50% of the ownership of the Bidder. In addition, if a
Bidder owns less than 50% of the ownership of another legal
entity, but directs or has the right to direct such entity’s daily
operations, that entity will be an Affiliate.

July 2006

AGENCY OR AGENCIES The State of New Vork, acting by
or through one or more departments, boards, commissions,
offices or institutions of the State of New York.

ATTORNEY GENERAL Attorney General of the State of New
York,

AUTHORIZED USER(S) Agencies, or any other entity authorized
by the laws of the State of New York to participate in NYS centralized
contracts {(including but not limited to political subdivisions, public
authorities, public benefit corporations and certain other entities set
forth in law), or the State of New York acting on behalf of one or more
such Agencies or other entities, provided that each such Apgency or
other entity shall be held solely responsible for liabilities or payments
due as a result of its participation.

BID OR BID PROPOSAL An offer or proposal submitted by a
Bidder to firmish a described product or a solution, perform services
or means of achieving a practical end, at a stated price for the stated
Contract term. As required by the Bid Documents, the Bid or proposal
may be subject to modification through the solicitation by the Agency
of best and final offers during the evaluation process prior to
recommendation for award of the Contract.

BIDDER/OFFERER Any individual or other legal entity (including
but not limited to sole proprictor, partnership, limited liability
company, firm or corporation) which submits a Bid in response to a
Bid Solicitation, The term Bidder shall also include the term
“offeror.” In the case of negotiated Contracts, “Bidder” shall refer to
the “Contractor.”

BID DOCUMENTS Writings by the State setting forth the scope,
terms, conditions and technical ‘specifications for a procurement of
Product. Such writings typically include, but are not limited to:
Invitation for Bids (IFB), Request for Quotation (RFQ), Request for
Proposals (REFP), addenda or amendments thereto, and terms and
conditions which are incorporated by reference, including but not
limited to, Appendix A (Standard Clawses for NYS Contracts),
Appendix B, (General Specifications).  Where these General
Specifications are incorporated in negotiated Contracts that have not
been competitively Bid, the term “Bid Documents™ shall be deemed to
refer to the terms and conditions set forth in the negotiated Contract
and associated documentation.

BID SPECIFICATION A written descrption drafted by the
Authorized User setting forth the specific terms of the intended
procurement, which may include: physical or functional
characteristics, the nature of a commodity or construction item, any
description of the work to be performed, Products to be provided, the
necessary qualifications of the Bidder, the capacity and capability of
the Bidder to successfully carry out the proposed Contract, or the-
process for achieving specific results and/or anticipated outcomes or
any other requirement necessary to perform work. Where these
General Specifications are incorporated in negotiated Contracts that
have not been competitively Bid, the term “Bid Specifications” shall
be deemed to refer to the terms and conditions set forth in the
negotiated Contract and associated documentation.

COMMISSIONER Commissioner of OGS, or in the case of Bid
Specifications issued by an Anthorized User, the head of such

. Authorized User or their authorized representative.

COMPTROLLER Comptroller of the State of New York.
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CONTRACT The writing(s) which contain the agreement of the
Commissioner and the Bidder/Contractor setting forth the total legal
obligation between the parties as determined by applicable rules of
law, and which most typically include the following classifications of
public procurements:

a.  Agency Specific Contracts Contracts where the specifications
for a Product or a particular scope of work are described and defined
to meet the needs of one or more Authorized User(s).

b. Centralized Contracts Single or multiple award Contracts
where the specifications for a Product or general scope of work are
described and defined by the Office of General Services to meet the
needs of Authorized Users. Centralized Contracts may be awarded
through multiple awards or through adoption of another jurisdiction’s
contract or on a sole source, single source, emergency or competitive
basis. Once established, procurements may be made from the selected
Contractor(s) without further competition or Mini-Bid unless
otherwise required by the Bid Specifications or Contract Award
Notification.

c. Back-Drop Contracts Multiple award Centralized Contracts
where the Office of General Services defines the specifications for a
Product or general scope of work to meet the needs of Authorized
Users. Bids may be submitted either at a date and time certain or may
be accepted on a continuous or periodic recruitment basis, as set forth
in the Bid Specifications. Selection of a Contractor(s) from among
Back-Drop contract holders for an actual Product, project or particular
scope of work may subsequently be made on a single or sole source
basis, or on the basis of a Mini-Bid among qualified Back-Drop
contract holders, or such other method as set forth in the Bid
Document, ‘

d. Piggyback Contract A Contract let by any department, agency
or instrumentality of the United States government, or any department,
agency, office, political subdivision or instrumentality of any state or
state(s) which is adopted and extended for use by the OGS
Commissioner in accordance with the requirements of the State
Finance Law.

¢.  Contract Letter A letter to the successful Bidder{s) indicating
acceptance of its Bid in response to a solicitation. Unless otherwise
specified, the issuance of a Letter of Acceptance forms a Coniract but
is not an order for Product, and Contractor should not take any action
~with respect to actual Contract deliveries except on the basis of
Purchase Orders sent from Authorized User(s).

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

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

DOCUMENTATION The complete set of manuals {e.g., user,
installation, instruction or diagnostic manuals) in either hard or
electronic copy, which are necessary to enable an Authorized User to
properly test, install, operate and enjoy full use of the Product.

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

ENTERPRISE The total business operations in the United States of
Authorized User (s) without regard to geographic location where such
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operations are performed or the entity actually performing such
operations on belialf of Authorized User.

ENTERPRISE LICENSE A license grant of unlimited rights to
deploy, access, use and execute Product anywhere within the
Enterprise up to the maximum capacity stated on the Purchase Order
ot in the Contract.

ERROR CORRECTIONS Machine executable software code
furnished by Contractor which corrects the Product so as to conform to
the applicable warranties, performance standards and/or obligations of
the Contractor.

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

INVITATION FOR BIDS (IFB) A type of Bid Document which is
most typically used where requirernents can be stated and award will

be made based on lowest price to the responsive and responsible
Biddei(s).

LICENSED SOFTWARE Software transferred upon the terms and
conditions set forth in the Contract. *Licensed Software” includes
error corrections, upgrades, enhancements or hew releases, and any
deliverables due under a maintenance or service contract {e.g., patches,
fixes, PTFs, programs, code or -data conversion, or custom
programming),

LICENSEE One or more Authorized Users who acquire Product
from Contractor by issuing a Purchase Order in accordance with the -
terms and conditions of the Contract; provided that, for purposes of
compliance with an individual license, the term “Licensee” shall be
deemed to refer separately to the individual Authorized User(s) who
took receipt of and who is executing the Product, and who shall be
solely responsible for performance and Habilities incurred, In the case
of acquisitions by State Agencies, the Licensee shall be the State of
New York.

LICENSE EFFECTIVE DATE The date Product is delivered to an
Authorized User. Where a License involves Licensee’s right to copy a
previously licensed and delivered Master Copy of a Program, the
license effective date for additional copies shall be deemed to be the
date on which the Purchase Order is executed.

LICENSOR A Contractor who transfers rights in proprietary Product
to Authorized Users in accordance with the rights and obligations
specified in the Contract.

MINI-BID PROJECT DEFINITION A Bid Document containing
project specific Bid Specifications developed by or for an Authorized
User which solicits Bids from Contractors previously qualified under a
Back-Drop Contract.

MULTIPLE AWARD A determination and award of a Contract in
the discretion of the Commissioner to more than one responsive and
responsible Bidder who meets the requirements of a specification,
where the multiple award is made on the grounds set forth in the Bid
Document in order to satisfy multiple factors and needs of Authorized
Users (e.g., complexity of items, varicus manufacturers, differences in
performance required to accomplish or produce required end results,
production and distribution facilities, price, compliance with delivery
requirements, geographic location or other pertinent factors). ’
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NEW PRODUICY RELEASES (Product Revisions) Any
commercially released revisions to the licensed version of a Product as
may be generally offered and available to Authorized Users, New
releases involve a substantial revision of functionality from a
previously released version of the Product.

OGS The New York State Office of General Services.

PROCUREMENT RECORD Documentation by the Authorized
User of the decisions made and approach taken during the
procurement process and during the contract term.

PRODUCT A deliverable under any Bid or Contract which may
include commedities, services and/or technology. The term “Product”
includes Licensed Software.

PROPRIETARY  Protected by secrecy, patent, copyright or
trademark against commercial competition.

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

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

REQUEST FOR QUOTATION (RFQ) A type of Bid Document
that can be used when a formal Bid opening is not required (e.g.,
discretionary, sole source, single source or emergency purchases).

RESPONSIBLE BIDDER A Bidder that is defermined to have
financial and organizational capacity, legal authority, satisfactory
previous performance, skill, jadgment and integrity, and that is found
to be competent, reliable and experienced, as determined by the
Commissioner. For purposes of being deemed responsible, a Bidder
must also be determined to be in compliance with Sections 139-j and
139-k of the State Finance Law relative to restrictions on contacts
during the procurerment process and disclosure of contacts and prior
findings of non-responsibility under these statutes,”

RESPONSIVE BIDDER A Bidder meeting the specifications or
requirements presctibed in the Bid Document or solicitation, as
determined by the OGS Commissioner.

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

SITE The location (street address) where Product will be executed or
services delivered.

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

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

STATE Siate of New York.

July 2006

SUBCONTRACTOR Any individual or other legal entity, (including
but not limited to sole proprietor, pertnership, limited lability
company, firm or corporation) who has entered fifo a contract, express
or implied, for the performance of a portion of a Contract with a
Contractor,

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

VIRUS Any computer code, whether or not written or conceived by
Contractor, that disrupts, disables, harmms, or otherwise impedes in any
manner the operation of the Product, or any other associated software,
fimnware, hardware, or computer system (such as local area or wide-
area networks), including aesthetic disruptions or distortions, but does
not inctude security keys or other such devices installed by Product
manufacturer. :

EBID SUBMISSION

6. INTERNATIONAL BIDDING All offers (tenders), and all
information and Product required by the solicitation or provided as
explanation thereof, shall be submitted in English. All prices shall be
expressed, and all payments shall be made, in United States Dollars
($US). Any offers (tenders) submitted which do not meet the above
criteria will be rejected.

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

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

A Bid return envelope, if provided with the Bid Specifications, should
be used with the Bid sealed inside. If the Bid response does not fit
into the envelope, the Bid envelope should be attached to the outside
of the sealed box or package with the Bid inside. If using a
commercial delivery company that requires use of their shipping
package or envelope, Bidder’s sealed Bid, labeled as detailed below,
should be placed within the shipper’s sealed envelope to ensure that
the Bid is not prematurely opened.

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

“BID ENCLOSED (bold print, all capitals)

*  Group Number
= JFB or RFP Number
*  Bid Submission date and time”

In the event that a Bidder fails to provide such information on the
return Bid envelope or shipping material, the receiving entity reserves
the right to open the shipping package or envelope to determine the
preper Bid number or Product group, and the date and time of Bid
opening. Bidder shall have no claim against the receiving entity
arising from such opening and such opening shall not affect the
validity of the Bid or the procurement.
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Notwithstanding the receiving agency’s right o open & Bid io
ascertain the foregoing information, Bidder assumes all risk of late
delivery associated with the Bid not being identified, packaged or
labeled in accordance with the foregoing requirements.

All Bids must be signed by a petson authorized to commit the Bidder
to the terms of the Bid Documents and the content of the Bid (offer).

9. FACSIMILE SUBMISSIONS Unless specifically prohibited by
the terms of the Bid Specifications, facsimile Bids may be
SUBMITTED AT THE SOLE OPTION AND RISK OF THE
BIDDER.  Only the FAX number(s) indicated in the Bid
Specifications may be used. Access to the facsimile machine(s) is on a
“first come, first serve” basis, and the Commissioner bears no liability
or responsibility and makes no guarantee whatsoever with respect to
the Bidder’s access to such equipment at any specific time. Bidders
are solely responsible for submission and receipt of the entire facsimile
Bid by the Authorized User prior to Bid opening and must include on
the first page of the transmission the total number of pages transmitted
in the facsimile. including the cover page. Incomplete, ambiguous or
unreadable transmissions in whole or in part may be rejected at the
. sole discretion of the Commissioner. Facsimile Bids are fully
governed by all conditions outlined in the Bid Documents and must be
submitted on formsor in the format required in the Bid Specifications,
including the executed signature page and acknowledgment.

10. AUTHENTICATION OF FACSIMILE BIDS The act of
submitting a Bid by facsimile transmission, including an executed
signature page or as otherwise specified in the Bid Documents, shall

be deemed a confirming act by Bidder which authenticates the signing
of the Bid.

11. LATE BIDS For purposes of Bid openings held and conducted
by OGS, a Bid must be received in such place as may be designated in
the Bid Documents or if no place is specified in the OGS Mailroom
located in the Empire State Plaza, Albany, New York 12242, at or
before the date and time established in the Bid Specifications for the
Bid opening. For purposes of Bid epenings held and conducted by

Authorized Users other than OGS, the term late Bid is defined as a Bid
~ not received in the location established in the Bid Specifications at or
before the date and time specified for the Bid opening,

Any Bid received at the specified location after the time specified will
be considered a late Bid. A late Bid shall not be considered for award
unless; (i) no timely Bids meeting the requitements of the Bid
Documents are received or, (ii) in the case of a multiple award, an
insufficient number of timely Bids were received to satisfy the
multiple award; and acceptance of the late Bid is in the best interests
of the Authorized Users. Bids submitted for continuous or periodic
recruitment contract awards must meet the submission requirements
associated with their specifications. Delays in United States mail
deliveries or any other means of transmittal, including couriers or
agents of the Authorized User shall not excuse late Bid submissions.
Similar types of delays, including but not limited to, bad weather, or
security procedures for parking and building admittance shall not
excuse late Bid submissions. Determinations relative to Bid timeliness
shall be at the sole discretion of the Commissioner.

12. BID CONTENTS Bids must be complete and legible. All Bids
must be signed. All information required by the Bid Specifications
must be supplied by the Bidder on the forms or in the format specified.
No alieration, erasure or addition is to be made to the Bid Documents.
Changes may be ignored by the Commissioner or may be grounds for
rejection of the Bid. Changes, corrections and/or use of white-out in
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the Bid or Bidder's response pottion of the Bid Document must be
initialed by an authorized representative of the Bidder. Bidders are
cautioned to verify their Bids before submission, as amendments to
Bids or requests for withdrawal of Bids received by the Commissioner
after the time specified for the Bid opening, may not be considered,

13. EXTRANEOQOUS TERMS Bids must conform to the terms set
forth in the Bid Documents, as extraneous terms or material deviations
(including additional, inconsistent, conflicting or alternative terms)

may render the Bid non-responsive and may result in rejection of the
Bid.

Extranegus term(s) submitted on standurd, pre-printed forms

{including but not limited to: product literature, order forms, Ticense
agreements, contracts or other documents) that are attached or

referenced with submissions shall not be considered part of the Bid or
resulting Contract, but shall be deemed included for informational or

promotional purposes only.

Only those extraneous terms that meet all the following requirements
may be considered as having been submitted as part of the Bid:

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

b.  The writing must identify the particular specification requirement
{if any) that Bidder rejects or proposes to modify by inclusion of the
extraneous term; and

¢.  The Bidder shall enumerate the proposed addition, counter offer,
modification or deviation from the Bid Document, and the reasons
therefore.

No extrancous term(s), whether or not deemed “material,” shall be
incorporated into a Contract or Purchase Order unless submitted in
accordance with the above and the Commissioner or Authorized User
expressly accepts each such term(s) in writing, Acceptance and/or
processing of the Bid shall not constitute such written acceptance of
Extraneous Tern(s).

14. CONFIDENTIAL/TRADE SECRET MATERIALS

a. Contractor Confidential, trade secret or proprietary materials as
defined by the laws of the State of New York must be clearly marked
and identified as such upon submission by the Bidder. Marking the
Bid as “confidential” or “proprictary” on its face or in the document
header or footer shall not be considered by the Commissioner or
Authorized User to be sufficient without specific justification as to
why disclosure of particular information in the Bid would cause
substantial injury to the competitive position of the Bidder.
Bidders/Contractors intending to seek an exemption from disclosure of
these materials under the Freedom of Information Law must request
the exemption in writing, setting forth the reasons for the claimed
exemption. Acceptance of the claimed materials does not constitute a
determination on the exemption request, which determination will be
made in accordance with statutory procedures. - Properly identified
information that has been designated confidential, trade secret, or
proprietary by the Bidder will not be disclosed except as may be
required by the Freedom of Information Law or other applicable State
and federal laws.

b. Commissioner or Authorized User Contractor further warrants,
covenants and represents that any confidential information obtained by
Contractor, its agents, Subcontractors, officers, distributors, resellers
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ar empluyess in the course of performing ity obligations, including
without limitaiion, securify procedures, business operations
information, or commercial proprietary information in the possession
of the State or any Authorized WUser hereunder or received from
another third party, will not be divulged to any third parties.
Contractor shall not be requiréd to keep confidential any such material
that is publicly available through no fault of Contractor, independently
developed by Contractor without reiiance on confidential information
of the Authorized User, or otherwise obtained under the Freedom of
Information Act or other applicable New York State laws and
regulations. This warranty shall survive termination of this Contract,
Contractor further agrees to take appropriate steps as to its agents,
Subcontractors, officers, distributors, resellers or employees regarding
the obligations arising under this clause to insure such confidentiality.

15. RELEASE OF BID EVALUATION MATERIALS Requests
concerning the evaluation of Bids may be submiited under the
Freedom of Information' Law. Information, other than statistical or
factual tabulations or data such as the Bid Tabulation, shall only be
released as required by law after Contract award, Bid Tabulations are
not maintained for all procurements. Names of Bidders may be
disclosed after Bid opening upon request. Written requests should be
directed to the Commissioner.

16. FREEDOM OF INFORMATION LAW During the evaluation
process, the content of each Bid will be held in confidence and details
of any Bid will not be revealed (except as may be required under the
Freedom of Information Law or other State law). The Freedom of
Information Law provides for an exemption from disclosure for trade
secrets or information the disclosure of which would cause injury to
the competitive position of commercial enterprises. This exception
would be effective both during and after the evaluation process. If the
Bid contains any such trade secret or other confidential or proprietary
information, it must be accompanied in the Bid with a written request
to the Commissioner to not disclose such information. Such request
must state with particularity the reasons why the information should
not be available for disclosure and must be provided at the time of
submission of the Bid. Notations in the header, footer or watermark of
the Bid Document will not be considered sufficient to constitute a
request for non-disclosure of trade secret or other confidential or
proprietary information. Where a Freedom of Information request is
made for trademark or other confidential or proprietary information,
the Commissioner reserves the right to determine upon written notice
to the Bidder whether such information qualifies for the exemption for

disclosure under the law. Notwithstanding the above, where a Bid -

tabulation is prepared and Bids publicly opened, such Bid tabulation
shall be available upon request,

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

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

public improvement in which laborers, workers or mechanics are
employed on a “public works™ project (distinguished from public
“procurement” or “service” contracts). The State, a public benefit
corporation, a municipal corporation (including a school district), or a
commission appointed by law must be a party to the Contract. The

wage and hours provision applies to any work performed by

Contractor or Subcontractors,
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it. Buellding Services Labor Law Article & applies to Contracis
for building service work over $1,500 with a public agency, that: (i}
invelve the care or mdintenance of an existing building, or (ii) involve
the transportation of office furniture or equipment to or from such
building, or (iii) involve the transportation and delivery of fossil fuei
to such building, and (iv) the principal purpose of which is to furnish

 services through use of building service employees,

b.  Prevailing Wage Rate Applicable to Bid Submissions A copy

of the applicable prevailing wage rates to be paid or provided are
annexed to the Bid Documents. Bidders must submit Bids which are
based upon the prevailing hourly wages, and supplements in cash or
equivalent benefits (i.e, fringe benefits and any cash or non-cash
compensation which are not wages, as defined by law) that equal or
exceed the applicable prevailing wage rate(s) for the location where
the work is to be performed. Bidders may not submit Bids based upon
hourly wage rates and supplements below the-applicable prevailing
wage rates as established by the New York State Department of Labor.

Bids that fail to comply with thig tequirement will be disqualified.
¢. Wage Rate Pavments / Changes During Confract Termt The

wages to be paid under any resulting Contract shall not be less than the
prevailing rate of wages and supplements as set forth by law. It is

-required that the Contractor keep informed of all changes in the

Prevailing Wage Rates during the Contract term that apply to the
classes of individuals supplied by the Contractor on any projects
resulting from this Contract, subject to the provisions of the Labor
Law. Contractor is solely liable for and must pay such required
prevailing wage adjustments during the Contract term as required by
law.

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

i. Posting The Contractor must publicly post on the work site, in
a prominent and accessible place, a legible schedule of the prevailing -
wage rates and supplements.

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

ili. Submission of Certified Payroll Transcripts for Public
Works Contracts Only Contractors and Subcontracters on public
works projects must submit monthly payroll transcripts to the
Authorized User that has prepared or directs the preparation of the
plans and specifications for a public works project, as set forth in the
Bid Specifications. For Mini-Bid solicitations, the payroll records
must be submitted to the entity preparing the agency Mini-Bid project
specification. For “agency specific” Bids, the payroll records should

- be submitted to the entity issuing the purchase order. For all other

OGS Centralized Contracts, such records should be submitted to the
individual agency issuing the purchase order(s) for the work. Upon
mutual agreement of the Contractor and the Authorized User, the form
of submission may be submitted in a specified disk format acceptable
to the Department of Labor provided: 1) the Contractor/Subcontractor
retains the original records; and, (2) an original signed letter by a duly

authotized individual of the Contractor or Subcontractor attesting to
the truth and accuracy of the records accompanies the disk. This
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provisior does not apply io Ariicle 9 of ihe Labor Law buiiding
services contracts,

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

Day’s Labor Eight hours shall constitute a legal day's work for all
classes of employees in this state except those engaged in farm and
domestic service unless otherwise provided by law,

No laborers, workmen or mechanics in the employ of the Contractor, .

Subcontractor or other person doing or contracting to do all or part of
the work contemplated by the Contract shall be permitted or required
to work more than eight hours in any one calendar day or more than
five calendar days in any one week except in cases of extraordinary
emergency including fire, flood or danger to life or properiy.
“Extraordinary emergency” shall be deemed to inchude sitnations in
which sufficient laborers, workers and mechanics cannot be employed
o carry on public work expeditiously as a result of such restrictions
upon the mumber of hours and days of labor and the immediate
commencement or prosecution or completion without undue delay of
the public work is necessary in the judgment of the NYS
Commissioner of Labor for the preservation of the Contract site or for

the protection of the life and limb of the persons. using the Contract
site,

18. TAXES
a.  Unless otherwise specified in the Bid Specifications or Contract,
the quoted Bid price includes all taxes applicable to the transaction.

b, Purchases made by the State of New York and certain non-State
Authorized Users are exempt from New York State and local sales
taxes and, with certain exceptions, federal excise taxes, To satisfy the
requirements of the New York State Sales tax exemption, either the
Purchase Order issued by a State Agency or the invoice forwarded to
-authorize payment for such purchases will be sufficient evidence that
the sale by the Contractor was made to the State, an exempt
organization under Section 1116 (a) {1} of the Tax Law. Non-State
Authorized Users must offer their own proof of exemption upon
request. No person, firm or corporation is, however, exempt from
paying the State Truck Mileage and Unemployment Insurance or
Federal Social Security taxes, which remain the sole responsibility of
the Bidder/Contractor.

¢ Pursuant to Revised Tax Law 5-a, Contractor will be required to
furnish sales tax certification on its behalf and for its affiliates, and
subcontractors for Contracts with a value greater than $100,000 in
accordance with provisions of the law.

d. Purchases by Authorized Users other than the State of New York
may be subject to certain taxes which were not included in the Bid
price, and in those instances the tax should be computed based on the
Contract price and added to the invoice submitted to such entity for
payment.

19. EXPENSES FRIOR TO CONTRACT EXECUTION The
Commissioner and any Authorized User(s) are not liable for any costs
incurred by a Vendor, Bidder or Contractor in the preparation and
production of a Bid, Mini-Bid or best and final offers or for any work
performed prior to Contract execution.

20. ADVERTISING RESULTS The prior written approval of the
Commissioner is required in order for results of the Bid to be used by
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the Contractor as part of any commercial advertising. The Confracior
shall also obtain the prior written approval of the Commissioner
relative to the Bid or Contract for press or other media releases.

21. PRODUCT REFERENCES

a. “Qr Equal” In all Bid Specifications the words “or equal” are
understood to apply where a copyrighted, brand name, trade name,
catalog reference, or patented Product is referenced. References to
such specific Product are intended as descriptive, not restrictive,
unless otherwise stated. Comparable Product will be considered if
proof of compatibility is provided, including appropriate catalog
excerpts, descriptive literature, specifications and test data, etc. The
Commissioner’s decision as to acceptance of the Product as equal
shall be final.

b. Discrepancies in References In the event of a discrepancy
between the model number referenced in the Bid Specifications and
the written description of the Products which cannot be reconciled,
with respect to such discrepancy, then the written description shall
prevail. '

22. REMANUFACTURED, RECYCLED, RECYCLABLE OR
RECOVERED MATERIALS Upon the conditions specified in the
Bid Specifications and in accordance with the laws of the State of New
York, Contractors are encouraged to use recycled, recyclable or
recovered materials in the manufacture of Products and packaging to
the maximum extent practicable without jeopardizing the performance
ot intended end use of the Product or packaging unless such use is
precluded due to health, welfare, safety requirements or in the Bid
Specifications. Contractors are fiurther encouraged to offer
remanufactured Products to the maximum extent practicable without
jeopardizing the performance or intended end use of the Product and
unless such use is precluded due to health, welfare, safety
requirements or by the Bid Specifications. Where such use is not
practical, suitable, or permitted by the Bid Specifications, Contractor
shall deliver new matetfals in accordance with the “Warranties" set
forth below.

Items with recycled, recyclable, recovered, refurbished or
remanufactured content must be identified in the Bid or Bidder will be
deemed to be offering new Product.

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

24. PRICING

a. Unit Pricing If required by the Bid Specifications, the Bidder
should insert the price per unit specified and the price extensions in
decimals, not to exceed four places for each item unless otherwise
specified, in the Bid. In the event of a discrepancy between the unit
price and the extension, the unit price shall govern unless, in the sole
judgment of the Commissioner, such unit pricing is obviously
erroneous.

b. Net Pricing Unless otherwise required by the Bid Specifications,
prices shall be net, including transportation, customs, tariff, delivery
and other charges fully prepaid by the Contractor to the destination{s)
indicated in the Bid Specifications, subject to the cash discount.

c. “No Charge” Bid When Bids are requested on a number of
Products as a Group or Lot, a Bidder desiring to Bid “no charge” on a
Product in the Group or Lot must clearly indicate such. Otherwise,
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such Bid may be considersd incomplete and be rejected, in whole or in
part, at the discretion of the Commissioner.

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

e¢. Third Party Financing If Product acquisitions are financed
through any third party financing, Centractor may be required as a
condition of Contract Award to agree to. the terms and conditions of a
“Consent & Acknowledgment Agreement” in a form acceptable to the
Commissioner.

f.  Best Pricing Offer During the Contract term, if substantially the
same or a smaller quantity of a Product is sold by the Contractor
outside of this Contract upon the same or similar tenms and conditions
as that of this Contract at a lower price fo a federal, state or local
governmental entity, the price under this Contract, at the discretion of
the Commissioner, shall be immediately reduced to the lower price.

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

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

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

(iii) Special Offers/Promotions Generally: . Where Contractor
generally offers more advantageous special price promotions or special
discount pricing to other customers during the Confract term for a
similar quantity, and the maximum price or discount associated with
such offer or promotion is better than the discount or Net Price
otherwise available under this Contract, such better price or discount
shall apply for similar quantity transactions under this Contract for the
life of such general offer or promotion; and

(iv) Special Offers/Prometions to Awthorized Users: Contractor
may offer Authorized Users, under either this Contract or any other
Contracting vehicle, competitive pricing which is lower than the NYS
Net Price set forth herein at any time during the Contract term and
such lower pricing shall not be applied as a global price reduction
under the Contract pursuant to the foregoing paragraph (iii).

Unless otherwise specified in the Bid Specifications, Contractor may
offer lower prices or better terms (see Modification of Contract Terms)
on any specific Purchase Order(s) from any Authorized User without
being in conflict with, or obligation to comply on a global basis, with
the terms of this clause.

g. Best and Tinal Prices As specified in the Bid Documents and
Contract, a Contractor may be solicited at the time of issuance of a
Purchase Order or Mini-Bid award for best and final pricing for the
Product or service to be delivered to the Authorized User. Contractors
are encouraged to reduce their pricing upon receipt of such request,

25. DRAWINGS

a. Drawings Submitted With Bid When the Bid Specifications
-require the Bidder to furnish drawings and/or plans, such drawings

and/or plans shall conform to the mandates of the Bid Documents and

shall, when approved by the Commissioner, be considered a part of the

Bid and of any resulting Contract. All symbols and other
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representationy appearing on the drawings chall be considered & part of
the drawing.

b. Drawings Submitted During the Contract Term Where
required to develop, maintain and deliver diagrams or other technical
schematics regarding the scope of work, Contractor shall do so on an
ongoing basis at no additional charge, and must, as a condition of .
payment, update drawings and plans during the Coniract term to
reflect additions, alterations, and deletions. Such drawings and
diagrams shall be delivered to the Authorized User’s representative.

¢. Accuracy of Drawings Submitted All drawings shall be neat
and professional in manner and shall be clearly labeled as to locations
and type of product, connections and components. Drawings and
diagrams are to be in compliance with accepted drafting standards,
Acceptance or approval of such plans shall not relieve the Contractor
from responsibility for design or other errors of any sort in the
drawings or plans, or from its responsibility for petforming as
required, furnishing product, services or installation, or carrying out
any other requirements of the intended scope of work.

26. SITE INSPECTION Where a site inspection is required by the
Bid Specifications or Project Definition, Bidder shall be required to
inspect the site, including environmental or other conditions for pre-
existing deficiencies that may affect the installed Product, equipment,
or environment or services to be provided and, which may affect
Bidder’s ability to properly deliver, install or otherwise provide the
required Product. All inquiries regarding such conditions shall be
made in writing. Bidder shall be deemed to have knowledge of any
deficiencies or conditions which such inspection or inquiry might have
disclosed. Bidder must provide a detailed explanation with its Bid if’
additional work is required under this clause in order to properly
complete the delivery and installation of the required Product or
provide the requested setvice,

27. PROCUREMENT CARD The State has entered into an
agreement for purchasing card services. The Purchasing Card enables
Authorized Users to make authorized purchases directly from a
Contractor without processing a Purchase Orders or Purchase
Authorizations, Purchasing Cards are issued to selected employees
authorized te purchase for the Authorized User and having direct
contact with Contractors. Cardholders can make purchases directly
from any Contractor that accepts the Purchasing Card.

The Contractor shall not process a transaction for payment
through the credit card clearinghouse until the purehased products
have been shipped or services performed. Unless the cardholder
requests correction or replacement of a defective or faulty Product in
accordance with other Contract requirements, the Contractor shall
immediately credit a cardholder’s account for products returned as
defective or faulty.

28. SAMPLES

a. Standard Samples Bid Specifications may indicate that the
Product to be purchased must be equal to a standard sample on display
in a place designated by the Comnissioner and such sample will be
made available o the Bidder for examination prior to the opening date.
Failure by the Bidder to examine such sample shall not entitle the
Bidder to any relief from the conditions imposed by the Bid
Specifications.

b. Bidder Supplied Samples The Comumissioner reserves the right
to request froni the Bidder/Coniractor a representative sample(s) of the
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Product offerad at any time prior ic or after awerd of & coniracs.
Unless otherwise instructed, samples shail be furnished within the tire
specified in the request. Untimely submission of a sample may
constifute grounds for rejection of Bid or cancellation of the Contract.
Samples must be submitted free of charge and be accompanied by the
Bidder’s name and address, any descriptive literature relating to the
Product and a statement indicating how and where the sample is to be
retiarned. Where applicable, samples must be properly labeled with the
appropriate Bid or Contract reference.

A sample may be held by the Commissioner during the entire term of
the Contract and for a reasonable period thereafter for comparison
with deliveries. At the conclusion of the holding period the sample,
where feasible, will be returned as instructed by the Bidder, at the
Bidder’s expense and risk. Where the Bidder has failed to fully
instruct the Commissioner as to the return of the sample (i.e., mode
and place of return, etc.) or refuses to bear the cost of its return, the
sample shall become the sole property of the receiving entity at the
conclusion of the holding period.

¢. Enhanced Samples When an approved sample exceeds the
minimum specifications, all Product delivered must be of the same
enhanced quality and identity as the sample. Thereafter, in the event
of a Contractor’s default, the Commissioner may procure a Product
substantially equal to the enbanced sample from other sources,
charging the Contractor for any additional costs incurred.

d. Conformance with Sample(s) Submission of a sample (whether
or not such sample is tested by, or for, the Commissioner) and
approval thereof shall not relieve the Contractor from full compliance
with all terms and conditions, performance related and otherwise,
specified in the Bid Specifications. If in the judgment of the

" Commissioner the sample or product submitted is not in accordance
with the specifications or testing requirements preseribed in the Bid
Specifications, the Commissioner may reject the Bid.  If an award has
been made, the Commissioner may cancel the Contract at the expense
of the Contractor.

e. Testing All samples are subject to tests in the manner and place
designated by the Commissioner, either prior to or after Contract
award. Unless. otherwise stated in the Bid Specifications, Bidder
samples consumed or rendered useless by testing will not be returned
to the Bidder. Testing costs for samples that fails to meet Contract
requirements may be at the expense of the Contractor.

f.  Requests For Samples By Authorized Users Requests for
samples by Authorized Users require the consent of the Contractor.

Where Contractor refuses to furnish a sample, Authorized User may,
in its sole discretion, make a determination on the performance
capability of the Product or on the issue in question.

BID EVALUATION

29. BID EVALUATION The Commissioner reserves the right to
accept or reject any and all Bids, or separable portions of offers, and
waive technicalities, irregularities, and omissions if the Commissioner
determines the best interests of the State will be served. The
Commissioner, in his/her sole discretion, may accept or reject illegible,
incomplete or vague Bids and his/her decision shall be final. A
conditional or revocable Bid which clearly communicates the terms or
limitations of acceptance may be considered, and Contract award may
be made in compliance with the Bidder’s conditional or revocable
terms in the offer.
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36, COMDITIOMAL BID Yniess the Bid Specifications provides

otherwise, a Bid is not rendered non-responsive if the Bidder specifies

that the award will be accepted only on all or a specified group of
items or Product included in the specification. It is understood that -
nothing herein shall be deemed to change or alter the method of award

contained in the Bid Documents. '

3i. CLARIFICATIONS / REVISIONS Prior to award, the
Commissioner reserves the right to seek clarifications, request Bid
revisions, or to request any information deemed necessary for proper
evaluation of Bids from all Bidders deemed to be eligible for Contract
award. Failure to provide requested information may result in
rejection of the Bid.

32. PROMPT PAYMENT DISCOUNTS While prompt payment
discounts will not be considered in determining the low Bid, the
Commissioner may consider any prompt payment discount in
resolving Bids which are otherwise tied. However, any notation
indicating that the price is net, (e.g., net 30 days), shall be understood
to mean only that no prompt payment discount is offered by the
Bidder. The imposition of service, interest, or other charges, except
pursuant to the provisions of Article 11-A of the State Finance Law,
which are applicable in any case, may render the Bid non-responsive
and may be cause for its rejection.

33. EQUIVALENT OR IDENTICAL BIDS In the event two offers
are found to be substantially equivalent, price shall be the basis for
determining the award recipient. If two or more Bidders submit
substantially equivalent Bids as to pricing or other factors, the decision

of the Commissioner to award a Contract to one or more of such
Bidders shali be final.

34. PERFORMANCE AND RESPONSIBILITY
QUALIFICATIONS The Commissioner reserves the right to
investigate or inspect at any time whether or not the Product, services,
qualifications or facilities offered by the Bidder/Contractor meet the
requirements set forth in the Bid Specifications/Contract or as set forth
during Confract negotiations. Contractor shall at all times during the
Contract term remain responsible and responsive. A
Bidder/Contractor must be prepared, if requested by the
Commissioner, to present evidence of legal authority to do business in
New York State, integrity, experience, ability, prior performance,
organizational and financial capacity as well as where applicable, a
statement as to supply, plant, machinery and capacity of the
manufacturer or source for the production, distribution and servicing
of the Product offered/Bid. If the Commissioner determines that the
conditions and terms of the Bid Documents, Bid Specifications or
Contract are not complied with, or that items, services or Product
proposed to be furnished do not meet the specified requirements, or
that the legal authority, integrity experience, ability, prior
performance, organization and financial capacity or facilities are not
satisfactory, the Cormmmissioner may reject such Bid or terminate the
Contract.

35. DISQUALIFICATION FOR PAST PERFORMANCE AND
FINDINGS OF NON-RESPONSIBILITY Bidder may be

disqualified from receiving awards if Bidder, or anyone in Bidder’s
employment, has previously failed to perform satisfactorily in
connection with public Bidding or coniracts or is deemed non-
responsible.

36. QUANTITY CHANGES PRIOR TO AWARD - The
Commigsioner reserves the right, at any time prior to the award of a
specific quantity Contract, to alter in good faith the quantifies listed in
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ine Bid Specifications. In the event such right is exercised, the lowes:
responsibie Bidder mecting Bid Specifications wili be advised of the
revised quantities and afforded an opportunity to extend or reduce its
Bid price in relation to the changed quantities. Refusal by the low
Bidder to so extend or reduce its Bid price may result in the rejection
of its Bid and the award of such Contract to the lowest responsible
Bidder who accepts the revised qualifications,

37. TIMEFRAME FOR OFFERS The Commissioner reserves the
right to make awards within sixty (60) days after the date of the Bid
opening or such other period of time as set forth in the Bid
Documents, during which period, Bids must remain firm and cannot &
withdrawn. Pursuant to' Section 163(9)(e) of the State Finance Law
and Section 2-205 of the Uniform Commercial Code when applicable,
where an award is not made within the sixty (60} day period or other
time specified as set forth in the Bid Documents, the Bids shall remain
firm until such later time as either a Contract is awarded or the Bidder
delivers to the Commissioner written notice of the withdrawal of its
Bid. Any Bid which expressly states therein that acceptance must be
made within a sherter specified time, may at the sole discretion of the
Commissioner, be accepted or rejected.

TERMS & CONDITIONS

38. CONTRACT CREATION ; EXECUTION  FExcept for
confracts governed by Article 11-B of the State Finance Law, subject
to and upon receipt of all required approvals as set forth in the Bid
Specifications 2 Contract shall be deemed executed and created with
the soccessful Bidder(s), upon the Commissioner’s mailing or
elecironic communication o the address on the Bid/Contract of: (i)
the final Contract Award Notice; (ji} a fully executed Contract; or (i)
a Purchase Order authorized by the Commissioner.

39. PARTICIPATION IN CENTRALIZED CONTRACTS The
following shall not limit or inhibit the OGS Commissioner’s authority
under State Finance Law, Section 163 (10) (e) (Piggybacking): -

a.  Agencies All State Agencies may utilize and purchase under any
state Centralized Contract let by the Commissioner, unless the Bid
Documents limit purchases to specific State Agencies.

b. Non-State Agency Authorized Users Authorized Users other
than State Agencies are permitted to make purchases through state

Centralized Contracts where permitted by law, the Contract or the
Commissioner.

¢. Voluntarv Extension Purchase Orders issued against a State
Centralized Contract by any Authorized User not provided for in the
Bid Specifications shall be honored by the Contractor at its discretion
and only with the approval of the OGS Commissioner and any other
approvals required by law. Contractors are encouraged to voluntarily
extend service Contracts to those additional entities authorized to
utilize commodity Contracts under Section 163 (3} (iv) of the State
Finance Law.

d. Responsibility for Performance Participation in state
Centralized Contracts by Authorized Users is permitted upon the
following conditions: (i) the responsibility with regard to performance
of any contractual obligation, covenant, condition or term thereunder
by any Authorized User other than State Agencies shafl be borne and
is expressly assumed by such Authorized User and not by the State;
(it) a breach of the Contract by any particular Authorized User shall
neither constitute nor be deemed a breach of the Contract as & whole
which shall remain in full force and effect, and shall not affect the
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validity of the Coniract aor the obligations of the Contractor
thereunder respecting non-breaching Authorized Users, whether State
or otherwise; (iii) for a breach by an Authorized User other than a
State Agency, the State specifically and expressly disclaims any and all
Lability for such breach; and (iv) each non-state agency Authorized
User and Contractor guarantees to save the State, its officers, agents
and employees harmless from any liability that may be or is imposed
by their failure to perform it accordance with its obligations under the
Contract.

e. Contract Migration Authorized Users holding individual
Contracts with a Contractor at the time that Contractor is awarded a
Centralized Contract for the same Products or services shall be
permitted to migrate to that Centralized Contract effective with its
commencement date, Such migration shall not operate to diminish,
alter or eliminate any right that the Authorized User otherwise had
under the terms and conditions of their individual Contract.

40. MODIFICATION OF CONTRACT TERMS The terms and
conditions set forth in the Contract shall govern all transactions by
Authorized User(s) under this Contract. The Coniract may only be
modified or amended upon mutual written agreement of the
Commissioner and Contractor. ‘

The Contractor may, however, offer Authorized User(s) more
advantageous pricing, payment, ot other terms and conditions than
those set forth in the Coniract. In such event, a copy of such terms
shall be furnished to the Authorized User(s) and Commissioner by the
Contractor at the time of such offer.

Other than where such terms are more advantageous for the
Authorized User(s) than those set forth in the Contract, no alteration or
medification of the terms of the Contract, including substitution of
Product, shall be valid or binding against Authorized User(s) unless
authorized by the Commissioner or specified in the Contract Award
Notification. No such alteration or modification shall be made by
unilaterally affixing such terms to Product upon delivery (including,
but not limited to, attachment or inclusion of standard pre-printed
order forms, product literature, “shrink wrap” terms accompanying
software upon delivery, or other documents) or by incorporating such
terms onto order forms, purchase orders or other documents forwarded
by the Contractor for payment, notwithstanding Authorized User's
subsequent acceptance of Product, or that Authorized User has
subsequently processed such document for approval or payment.

41. SCQOPE CHANGES The Commissioner reserves the right,
unilaterally, to require, by written order, changes by altering, adding to
or deducting from the Bid Specifications, such changes to be within
the general scope of the Contract. The Commissioner may make an
equitable adjustment in the Contract price -or delivery date if the
change affects the cost or time of performance. Such equitable
adjustments require the consent of the Contractor, whlch consent shall
not be unreasonably withheld,

- 42, ESTIMATED / SPECIFIC QUANTITY CONTRACTS

Estimated quantity contracts are expressly agreed and understood to be
made for only the quantities, if any, actually ordered dufing the
Contract term, No guarantee of any quantity(s) is fmplied or given.
Purchases by Authorized Users from Contracts for services and
technology are voluntary.

With respect to any specific quantity stated in the contract, the
Commissioner reserves the right after award to order up to 20% more
or less {rounded to the next highest whole number) than the specific



GENERAL SPECIFICATIONS

APPENDIX B

quantities calied for in the Coniract. Notwithstanding the foregoing,

the Commissioner may purchase greater or lesser percentages of

. Contract quantities should the Commissioner and Coniractor so agree.
Such agreement may include an equitable price adjustment.

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

44. PURCHASE ORDERS Unless otherwise authorized in writing
by the Commissioner, no Product is to be delivered or furnished by
Coniractor until transmittal of an official Purchase Order from the
Authorized User. Unless terminated or cancelled pursuant to the
authority vested in the Commissioner, Purchase Orders shall be
effective and binding upon the Contractor when placed in the mail or
electronically transmitied prior to the termination of the contract
period, addressed to the Contractor at the address for receipt of orders
set forth in the Contract or in the Contract Award Notification.

All Purchase Orders issued pursuant to Contracts let by the
Commissioner must bear the appropriate Contract number and, if
necessary, required State approvals. As deemed necessary, the
Authorized User may confirm pricing and other Product information
with the Contractor prior to placement of the Purchase Order. The
State reserves the right to require any, other information from the
Contractor which the State desms necessary in order to complete any
Purchase Order placed under the Contract. Unless otherwise
specified, all Purchase Orders against Centralized Contracts will be
placed by Authorized Users directly with the Contractor and any
discrepancy between the terms stated on the vendor’s order form,
confirmation or acknowledgment, and the Contract terms shall be
resolved in favor of the terms most favorable to the Authorized User.
Should an Authorized User add written terms and conditions to the
Purchase Order that conflict with the terms and conditions of the
Contract, the Contractor has the option of rejecting the Purchase Order
within five business days of its receipt but shall first attempt to
negotiate the additional written terms and conditions in good faith
with the Authorized User, or fulfill the Purchase Order.
Notwithstanding the above, the Authorized User reserves the right to
dispute any discrepancies arising from the presentation of additional
terms and conditions with-the Contractor.

If, with respect to an Agency Specific Coniract let by the OGS
Commissioner, a Purchase Order -is not received by the Contractor

. within two weeks after the issuance of a Contract Award Notification,
it is the responsibility of the Contractor to request in writing that the
appropriate Authorized User forward a Purchase Order. If, thereafier,
a Purchase Order is not received within a reasonable period of time,
the Contractor shall promptly notify in writing the appropriate
purchasing officer in OGS. Failure to timely notify such officer may,
in the discretion of the OGS Commissioner and without cost to the
State, result in the cancellation of such requirement by the OGS
Commissioner with a corresponding reduction in the Contract quantity
and price.
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A%, PRODUCT DELIVERY Delivery must be made as ordered to
the address specified on the Purchase Order and in accordance with
the terms of the Contract or Contract Award Notice, Unless otherwise
specified in the Bid Documents, delivery shall be made within thirty
calendar days after receipt of a Purchase Order by the Contractor, The
decision of the Commissionet as to compliance with delivery terms
shall be final. The burden of proof for delay in receipt of Purchase
Order shall rest with the Contractor. In all instances of a potential or
actual delay in delivery, the Contractor shall immediately notify the
Commissioner and the Authorized User, and confirm in writing the
explanation of the delay, and take appropriate action to avoid any
subsequent late deliveries. Any extension of time for delivery must be
requested in writing by the Contractor and approved in writing by the
Authorized User. Failure to meet such delivery time schedule may be
grounds for cancellation of the order or, in the Commissioner’s
discretion, the Contract.

46. WEEKEND AND HOLIDAY DELIVERIES Unless otherwise
specified in the Bid Specifications or by an Authorized User,
deliveries will be scheduled for ordinary business hours, Monday
through Friday (excluding legal holidays observed by the State of New
York). Deliveries may be scheduled by mutual agreement for
Saturdays, Sundays or legal holidays observed by the State of New
York where the Product is for daily consumption, an emergency exists,
the delivery is a replacement, delivery is late, or other reasonable
circumstance in which event the convenience of the Authorized User
shall govern.

47. SHIPPING/RECEIPT OF PRODUCT _

a, Packaging Tangible Product shall be securcly and properly
packed for shipment, storage and stocking in appropriate, clearly
labeled shipping containers and according to accepted commercial
practice, without any extra charges for packing materials, cases or
other types of containers. The container shall become and remain the
property of the Authorized User unless otherwise specified in the
Contract documents.

b. Shipping Charges Unless otherwise stated in the Bid
Specifications, all deliveries shall be deemed to be freight on board
(F.O.B.) destination tailgate delivery at the dock of the Authorized
User. Unless otherwise agreed, items purchased at a price F.O.B.
Shipping point plus transporiation charges shall not relieve the
Contractor from tesponsibility for safe and proper delivery
notwithstanding the Authorized User’s payment of "transportation
charges. Contractor shall be responsible for ensuring that the Bill of
Lading states “charges prepaid” for all shipments.

¢, Receipt of Product The Contractor shall be solely responsible

for assuring that deliveries are made to personnel authorized to accept
delivery on behalf of the Authorized User. Any losses resulting from
the Contractor’s failure to deliver Product to suthorized personnel
shall be borne exclusively by the Contractor.

48. TITLE AND RISK OF LOS8 Notwithstanding the form of
shipment, title or other property interest, risk of loss shall not pass
from the Coniractor to the Authorized User until the Products have
been received, inspected and accepted by the receiving entity.
Acceptance shall occur within a reasonable time or in accordance with
such other defined acceptance period as may be specified in the Bid
Specifications or Purchase Order.  Mere acknowledgment by
Authorized User personnel of the delivery or receipt of goods (e.g.,
signed bill of lading) shall not be deemed or construed as acceptance
of the Products received. Any delivery of Product that is substandard
or does not comply with the Bid Specifications or Contract terms and

10



GENERAIL SPECIFICATIONS

APPENDIX B

conditions, may bs rejected or acoepied on an adjusied price besis, as
determined by the Commissioner.

49. RE-WEIGHING PRODUCT Deliveries are subject to re-
weighing at the point of destination by the Authorized User. If
shrinkage occurs which exceeds that normally allowable in the trade,
the Authorized User shall have the option to require delivery of the
difference in quantity or to reduce the payment accordingly, Such
option shall be exercised in wiiting by the Authorized User.

" 80. PRODUCT SUBSTITUTION In the event a specified
manufacturer’s Product listed in the Contract becomes unavailable or
cannot be supplied by the Contractor for any reason (except as
provided for in the Savings/Force Majeure Clause) a Product deemed
in writing by the Commissioner to be equal to or. better than the
specified Product must be substituted by the Contractor at no
additional cost or expense to the Authorized User. Unless otherwise
specified, any substitution of Product prior to the Commissioner’s
written approval may be cause for cancellation of Contract. -

51, REJECTED PRODUCT When Product is rejected, it must be
removed by the Contractor from the premises of the Authorized User
within ten calendar days of notification of rejection by the Authorized
User. Upon notification of rejection, risk of loss of rejected or non-
conforming Product shall remain with Contractor. Rejected items not
removed by the Contractor within ten calendar days of notification
shail be regarded as abandoned by the Contractor, and the Authorized
User shall have the right to dispose of Product as its own property.’
The Contractor shall promptly reimburse the Authorized User for any
and all costs and expenses incurred in storage or effecting removal or
disposition after the ten-calendar day period.

52. INSTALLATION Where installation is required, Contractor
shall be responsible for placing and installing the Product in the
required locations, All materials used in the installation shall be of
good quality and shall be free from any and all defects that would mar
the appearance of the Product or render it structurally unsound.
Installation includes the furnishing of any equipment, rigging and
materials required to install or place the Product in the proper location.
The Contractor shall protect the site from damage for all its work and
shall repair damages or injury of any kind caused by the Contractor, its
employees, officers or agents. I any alteration, dismantling or
excavation, etc. is required to effect installation, the Contractor shall
thereafter promptly restore the structure or site. Work shall be
performed to cause the least inconvenience to the Authorized User(s)
and with proper consideration for the rights of other Contractors or
wotkers. The Contractor shall promptly perform its work and shall
coordinate its activities with those of other Contractors. The
Contractor shall clean up and remove all debris and rubbish from its
work as required or directed, Upon completion of the work, the

building and surrounding area of work shall be left clean and in a neat, -

unobstructed condition, and everything in satisfactory repair and order.

53. REPAIRED OR REPLACED PARTS /| COMPONENTS
Where the Contractor is required to repair, replace or substitute
Product or parts or components of the Product under the Contract, the
repaired, replaced or substituted Products shall be subject to all terms
and conditions for new parts and components set forth in the Contract
including Warranties, as set forth in the Additional Warranties Clause
herein. Replaced or repaired Product or parts and components of such
Product shall be new and shall, if available, be replaced by the original
manufacturer’s component or part. Remanufactured parts or components
meeting new Product standards may be permitted by the Commissioner
or Authorized User, Before installation, all proposed substitutes for the
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original manufachirer’s installed pants or components nmst be approved
by the Authorized User. The part or component shall be equal (o or of
better quality than the original part or component being replaced.

54. ON-SITE STORAGE With the written approval of the
Authorized User, materials, equipment or supplies may be stored at the
Authorized User’s site at the Contractor’s sole risk.

55. EMPLOYEES, SUBCONTRACTORS & AGENTS Al
employees, Subconiractors or agents performing work under the Contract
must be trained staff or technicians who meet or exceed the professional,
technical and training qualifications set forth in the Bid Specifications or
the Bid Documents, whichever is more restrictive, and must comply with
all security and administrative requirements of the Authorized User. The
Commissioner reserves the right to conduct a security background check
or otherwise approve any employee, Subcontractor or agent fumished by
Contractor and to refuse access to or require replacement of any
personnel for cause based on, including but not limited to, professional,
technical or training qualifications, quality of work or change in security
status or non-compliance with Authorized User’s security or other
requiretnents.  Such approval shall not relieve the Contractor of the
obligation to perform all work in compliance with the Confract terms.
The Comimissioner reserves the right to reject and/or bar from the facility
for cause any employee, Subcontractor, or agents of the Contractor.

56. ASSIGNMENT The Contractor shall not assign, transfer,
convey, sublet, or otherwise dispose of the contract or its right, title or
interest therein, or its power to execute such contract to any other
person, company, firm or corporation in performance of the contract
without the prior written consent of the Commissioner or Authorized
User (as applicable). Failure to obtain consent to assignment from the
Authorized User shall revocke and annul  such  Contract.
Notwithstanding the foregoing, the State shall not hinder, prevent or
affect assignment of money by a Contractor for the benefit of its
creditors.  Prior to consent to assignment of monies becoming
effective, the Contractor shall file a written notice of such monies
assignment(s) with the Comptroller. Prior to a consent to assignment
of a Contract, or portion thereof, becoming effective, the Contractor
shall submit the request to assignment to the Commissioner and seek
written agreement from the Commissioner which will be filed with the
Compiroller, The Commissioner reserves the right to reject any
proposed assignee in his/her discretion.

Upon notice to the Contractor, the Contract may be assigned without
the consent of the Confractor to another State Agency or subdivision
of the State pursuant to a governmental recrganization or assignment
of functions under which the functions are transferred to a successor
Agency or to another Agency that assumes OGS responsibilities for
the Contract.

57. SUBCONTRACTORS AND SUPPLIERS The Commissioner
reserves the right to reject any proposed Subcontractor or supplier for
bona fide business reasons, which may include, but are not limited to:
they are on the Department of Labor’s list of companies with which
New York State cannot do business; the Commissioner determines that
the company is not qualified; the Commissioner determines that the
company is not responsible; the company has previously provided
unsatisfactory work or services; the company failed to solicit minority
and women’s business enterprises (M/WBE) Bidders as required by
prior Confracts, '

58. PERFORMANCE / BID BOND The Commissioner reserves
the right to require a Bidder or Contractor to furnish without
additional cost, a performance, payment or Bid bond or negotiable
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irrevocable letter of credii or other form of security for the faitrful
performance of the Contract. Where required, sucn bond or other
security shall be in the form prescribed by the Commissioner,

59. SUSPENSION OF WORK The Commissioner, in histher sole
discretion, reserves the right to suspend any or all activities under this
Contract, at any time, in the best interests of the Authorized User. In
the event of such suspension, the Contractor will be given a formai
written notice outlining the particulars of such suspension, Examples
of the reason for such suspension include, but are not limited to, a
budget freeze or reduction on State spending, declaration of
emergency, contract compliance issues or other such circumstances.
Upon issuance of such notice, the Contractor is not to accept any
Purchase Orders, and shall comply with the suspension order. Activity
may resume at such time as the Commissioner issues a formal written
notice authorizing a resumption of performance under the Contract.

An Authorized User may issue a formal written notice for the
suspenston of work for which it has engaged the Contractor for
reasons specified in the above paragraph. The written notice shall set
forth the reason for such suspension and a copy of the written notice
shall be provided to the Commissioner.

60. TERMINATION

a. For Cause: For a material breach that remains uncured for more
than thirty (30) days or other specified period after written notice to the
Contractor, the Contract or Purchase Order may be terminated by the
Commissioner or Authorized User at the Contractor’s expense where
Contractor becomes unable or incapable of performing, or meeting any
requirements or qualifications set forth in the Contract, or for non-
performance, or upon a determination that Contractor is non-
responsible, Such termination shall be upon written notice to the
Contractor. In such event, the Commissioner or Authorized User may
complete the contractual requirements in any manner it may deem
advisable and pursue available legal or equitable remedies for breach.

b. For Convenience: By wrilten notice, this Contract may be
terminated at any time by the State for convenience upon sixty (60} days
written notice or other specified period without penalty or other eatly
termination charges due. Such termination of the Contract shall not
affect any project or Purchase Order that has been issued under the
Contract prior to the date of such termination, If the Contract is
terminated pursuant to this subdivision, the Authorized User shall
remain liable for all accrued but unpaid charges incurred through the
date of the termination. Contractor shall use due diligence and
provide any outstanding deliverables.

¢. For Violation of the Sections 139-j and 139-k of the State
Finance Law: The Commissioner reserves the right to terminate the
Contract in the event it is found that the certification filed by the

" Bidder in accordance with Section 139-k of the State Finance Law was
intentionally false or intentionally incomplete. Upon such finding, the
Commissioner may exercise its termination right by providing written
notification to the Contractor in accordance with the written
notification terms of the Contract.

d. For Violation of Revised Tax Law 5a: The Commissioner
reserves the right to terminate the contract in the event it is found that
the certification filed by the Contractor in accordance with §5-a of the
Tax Law is not timely filed during the term of the Contract or the
certification furnished was intentionally.-false or intentionally
incomplete. Upon such finding, the Commissioner may exercise its
termination right by providing written notification to the Contractor.
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i, BAVINGSHORCE MAJEURE A {orcs majeure occurrence is
an event ot effect that cannot be reasonably anticipated or controlied.
Force majeure includes, but is not limited to, acts of Ged, acts of war,
acts of public enemies, strikes, fires, explosions, actions of the
elements, floods, or other similar causes beyond the control of the
Contractor or the Commissioner in the performance of the Contract
which non- performance, by exercise of reasonable diligence, cannot
be prevented. Coniractor shall provide the Commissioner witii writen
notice of any force majeure occurrence as soon as the delay is known.

Neither the Contractor nor the Commissioner shall be Hable to the
other for any delay in or failure of performance under the Contract due
to a force majeure occurrence. Any such delay in or failure of
performance shall not censtitute default or give rise to any liability for
damages. The existence of such causes of such delay or failure shall
extend the period for performance to such extent as determined by the
Contractor and the Commissioner to be necessary to enable complete
performance by the Contractor if reasonable diligence is exercised
after the canse of delay or failure has been removed.

Notwithstanding the above, at the discretion of the Commissioner
where the delay or failure will significantly impair the value of the
Contract to the State or to Authorized Users, the Commissioner may:

a. Accept allocated performance or deliveries from the Contractor,
The Contractor, however, hereby agrees to grant preferential treatment
to Authorized Users with respect to Product subjected to allocation;
and/or

b. Purchase from other sources (without recourse to and by the
Contractor for the costs and expenses thereof) to replace all or part of
the Products which are the subject of the delay, which purchases may
be deducted from the Contract quantities without penalty or liability to
the State; or - )

¢.  Terminate the Contract or the portion thereof which is subject to
defays, and thereby discharge any unexecuted portion of the Contract
or the relative part thereof.

In addition, the Commissioner reserves the right, in his/her sole
discretion, to make an equitable adjustment in the Contract terms
and/or pricing should extreme and unforeseen volatility in the
marketplace affect pricing or the availability of supply. "Extreme and
unforescen volatility  in the marketplace” is defined as market
circumnstances which meet the following criteria: (i) the volatility is
due to causes outside the control of Contractor; (i) the volatility
affects the marketplace or industry, not just the particular Contract
source of supply; (iii) the effect on pricing or availability of supply is
substantial; and (iv) the volatility so affects Contractor's performance
that continued performance of the Contract would result in a
substantial loss. .

62, CONTRACT BILLINGS Contractor  and = the
distributors/resellers designated by the Contractor, if any, shall provide
complete and accurate billing invoices to each Authorized User in
order to receive payment. Billings for Authorized Users must contain
all information required by the Contract and the State Comptroller.
The State Comptroller shall render payment for Authorized User
purchases, and such payment shall be made in accordance with
ordinary State procedures and practices. Payment of Contract
purchases made by Authorized Users, other than Agencies, shall be
billed directly by Contractor on invoices/vouchers, together with
complete and accurate supporting documentation as required by the
Authorized User,
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Submission of an invoice and payment thereof shall net preclude the
Commissioner from reimbursement or demanding a price adjustment
in any case where the Product delivered is found to deviate from the
terms and conditions of the Contract or where the billing was
inaccurate.

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

63. DEFAULT — AUTHORIZED USER

a. Breach of Awthorized User Not Breach of Centralized Contract.
An Authorized User’s breach shall not be deemed a breach of the
Centralized Contract, rather it shall be deemed a breach of the
Authorized User’s performance under the terms and conditions of the
Centralized Contract.

b. Failure to Make Payment. In the event a participating Authorized
User fuils to. make payment to the Contractor for Products delivered,
accepted and properly invoiced, within 60 days-of such delivery and
acceptance, the Contractor may, upon 10 days advance written notice
to both the Commissioner and the Authorized User’s purchasing
official, suspend additional shipments of Product or provision of
services to such entity until such time as reasonable arrangements have

been made and assurances given by such entity for current and future -

Contract payments.

¢. Notice of Breach, Notwithstanding the foregoing, the Contractor
shall, at least 10 days prior to declaring a breach of Contract by any
Authorized User, by certified or registered mail, notify both the
Commissioner and the purchasing official of the breaching Authorized
User of the specific facts, circumstances and grounds upon which a
breach will be declared.

d. It is understood, however, that if the Coniractor’s basis for
declaring a. breach is insufficient, the Contractor’s declaration of
breach and failure to service an Authorized User shall constitute a
breach of its Contract and the Authorized User may thereafter seek any
remedy available at law or equity.

64. INTEREST ONEATE PAYMENTS

a. State Acencies The payment of interest on certain payments due
and owed by Agency may be made in accordance with Article 11-A of
the State Finance Law (SFL §179-d et. Seq.) and Title 2 of the New
York ‘Code of Rules and Regulations, Part 18 (Implementation of
Prompt Payment Legislation -2 NYCRR §18.1 et seq.).

b. By Non-State Agencies The terms of Article 11-A apply only to
procurements by and the consequent payment obligations of Agencies.
Neither expressly nor by any implication is the statute applicable to
Non-State Authorized Users. Neither OGS nor the State Comptroller
is responsible for payments on any purchases made by a Non-State
Agency Authorized User.

¢. By Contractor Should the Contractor be liable for any payments
to the State hereunder, interest, late payment charges and collection fee
charges will be determined and assessed pursuant to Section 18 of the
State Finance Law. . -
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65, REMEDIES FOR BREACH [t is undersiood and agreed that
all rights and remedies afforded below shail be in addition to ali
remedies or actions otherwise authorized or permitted by law:

a. Cover/Substitute Performance In the event of Contractor's .
material breach, the Commissioner may, with or without formally
Bidding: (i) Purchase from other sources; or (ii) If the Commissioner
is unsuccessful after making reasonabie attempts, under the
circumstances then existing, to timely obtain acceptable service or
acquire replacement Product of equal or comparable quality, the
Commissioner may acquire acceptable replacement Product of lesser
or greater quality.

Such purchases may, in the discretion of the Commissioner, be
deducted from the Contract quantity and payments due Contractor.

b. Withhold Payment In any case where a question of non-
performance by Contractor arises, payment may be withheld in whole
or in part at the discretion of the Commissioner. Should the amount
withheld be finally paid, a cash discount originally offered may be
taken as if no delay in payment had occurred.

¢. Bankruptcy In the event that the Contractor files a petition
under the U.S. Bankruptey Code during the term of this Centralized
Contract, Authorized Users may, at their discretion, make application
to exercise its right to set-off against monies due the Debtor or, under
the Doctrine of Recoupment, credit the Authorized User the amounts
owed by the Contractor arising out of the same transactions. ‘

d. Reimbursement of Costs Incurred The Contractor agrees to
reimburse the Authorized User promptly for any and all additional
costs and expenses incurred for acquiring acceptable services, and/or
replacement Product. Should the cost of cover be less than the
Contract price, the Contractor shall have no claim to the difference.
The Contractor covenants and agrees that in the event suit is
successfully prosecuted for any default on the part of the Contracior,
all costs and expenses expended or incurred by the Authorized User in
connection therewith, including reasonable attorney’s fees, shall be
paid by the Contractor.

Where the Contractoer fails to timely deliver pursnant to the guarantced
delivery terms of the Contract, the ordering Authorized User may rent
substitute equipment temporarily. Any sums expended for such rental

-+ shall, upon demand, be reimbursed to the Authorized User promptly

by the Contractor ot deducted by the Authorized User from payments
due or to become due the Coniractor on the same or another
transaction.

e.  Deduction/Credit Sums due as & result of these remedies may be
deducted or offset by the Authorized User from payments due, or to
become due, the Contractor on the same or another transaction. If no
deduction or only a partial deduction is made in such fashion the
Contractor shall pay to the Authorized User the amount of such claim
or portion of the claim still outstanding, on demand.  The
Commissioner reserves the right to determine the disposition of any
rebates, settlements, restitution, liquidated damages, etc., which arise
from the administeation of the Contract,

66. ASSIGNMENT OF CLAIM Contractor hereby assigns to the
State any and all its claims for overcharges associated with this
Contract which may arise under the antitrust laws of the United States,
15 USC Section 1, et. seq. and the antitrust laws of the State of New
York, General Business Law Section 340, et. seq.
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&7, TOXIC SUBSTANCES Each Contracior furnishing 2 inwis
substance as defined by Seciion 875 of the Labor Law, shall provide
such Authorized User with not less than two copies of 4 material safety
data sheet, which sheet shall include for each such substance the
information outlined in Section 876 of the Labor Law.

Before any chemical product is used or applied on or in any building, 2
copy of the product label and Material Safety Data Sheet mmst be
provided to and approved by the Authorized User agency representative.

68. INDEPENDENT CONTRACTOR It is understood and agreed
that the legal status of the Contractor, its agents, officers and employees
under this Contract is that of an independent Contractor, and in no
manner shall they be deemed employees of the Authorized User, and
therefore are not entitled to any of the benefits associated with such
employment. The Contractor agrees, during the term of this Contract, to
maintain at Contractor’s expense those benefits to which its employees
would otherwise be entitled by law, including health benefits, and all
necessary insurance for its employees, including worker’s compensation,
disability and unemployment insurance, and to provide the Authorized
User with certification of such insurance upon request. The Contractor
remains responsible for all apphcable federal, state and local taxes, and
all FICA contributions.

69, SECURITY, Contractor wartrants, covenants and represents that
it will comply fully with all security procedures of the Authorized
User(s) in performance of the Contract including but not limited to
physical, facility, documentary and cyber security rules, procedures
and protocols,

70. COOPERATION WITH THIRD PARTIES The Contractor
shall be responsible for fully cooperating with any third party,
 including but not limited to other Contractors or Subcontractors of the
Authorized Uscr, as necessary fo ensure delivery of Product or
coordination of performance of services.

71. CONTRACT TERM - RENEWAL In addition to any stated
renewal periods in the Contract, any Contract or unit portion thereof
let by the Commissioner may be extended by the Commissioner for an
additional period(s) of up to one year with the written concurrence of

the Contractor and Comptroller. Such extension may be exercised on- -

a month to month basis or in other stated periods of time durmg the
onie year extension.

72. ADDITIONAL WARRANTIES Where Contractor, product’

manufacturer or service provider generally offers additional or more
advantageous warranties than set forth below, Contractor shall offer or
pass through any such warranties to Authorized Users. Contractor
hereby warrants and represents:

a.  Product Performance Contractor warrants and represents that
Products delivered pursuant to this Contract conform to the
manufacturer'’s  specifications, performance  standards  and
documentation, and the documentation fully describes the proper
procedure for using the Producis.

b.  Title and Qwnership Warranty Contractor warrants, représents
and conveys (i) full ownership, clear tifle free of all liens, or (ii) the
right to transfer or deliver perpetual license rights to any Products
transferred to Authorized User under this Contract. Contractor shall
be solely liable for any costs of acquisition associated therewith.
Contractor fully indemnifies. the Authorized User for any loss,
damages or actions arising from a breach of said warranty without
limitation.
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¢. Contractor Compliance Contractor represents and watranis to
pay, at its sole expense, for all applicable permits, licenses, tariffs, tolls
and fees to give all notices and comply with all laws, ordinances, rules
and regulations of any governmental entity in conjunction with the
performance of obligations under the Contract, Prior to award and
during the Contract term and any renewals thereof, Contractor must
establish to the satisfaction of the Commissioner that it meets or
exceeds all requirements of the Bid/Contract and any applicable laws,
including but not limited to, permits, insurance coverage, licensing,
proof of coverage for worker’s compensation, and shall provide such
proof as required by the Commissioner. Failure to do so may
constitute grounds for the Commissioner to cancel or suspend this
Contract, in whole or in part; or to take any other action deemed
necessary by the Commissionér.

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

Contractor further warrants and represents that components  or
deliverables specified and furnished by or through Contractor shall
individually, and where specified and furnished as a system, be
substantially uninterrupted or error-free in operation and guaranteed
against faulty material and workmanship for the warranty period, or
for a minimum of one (1) year from the date of acceptance, whichever
is longer (“Project warranty period”). During the Project warranty
period, defects in the materials or workmanship of components or
deliverables specified and furnished by or through Contractor shall be
repaired or replaced by Contractor at no cost or expense to the
Authorized User. Contractor shall extend the Project warranty period
for individual component(s), or for the System as a whole, as
applicable, by the cumulative period(s) of time, after notification,
during which an individual component or the System requires
servicing or replacement (down time) or is in the possession of the
Contractor, its agents, officers, Subcontractors, distributors, resellers

-or employees (“extended warranty™).

Where Contractor, the Independent Software Vendor “ISV,” or other
third party manufacturer markets any Project Deliverable delivered by
or through Contractor with a standard commercial warranty, such
standard warranty shall be in addition to, and not relieve the
Contractor from, Contractor’s warranty obligations during the project
warranty and extended warranty period(s). Where such standard
commercial warranty covers all or some of the Project warranty or
extended warranty period(s), Contractor shall be responsible for the
coordination during the Project -warranty or extended warranty
period(s) with ISV or other third party manufacturer(s) for warranty
repair or replacement of ISV or other third party manufacturer’s
Product.

Where Contractor, ISV or other third party manufacturer markets any
Project Deliverable with a standard commercial warranty which goes
beyond the Project warranty or extended warranty period(s),
Contractor shall notify the Authorized User and pass through the
manufacturer’s standard commercial wartanty to Authorized User at
no additional charge; provided, however, that Contractor shall not be
responsible for coordinating services under the third party extended
warranty after expiration of the Project wamranty and extended
wartanty period(s).
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¢ Replacement Parts Warranty If during the regular or extended
warranty period’s faults develop, the Contractor shall promptly repair
or, upon demand, replace the defective unit or component part
affected. All costs for labor and material and transportation incurred
to repair or replace defective Product during the warranty period shall
be borne solely by the Contractor, and the State or Authorized User
shall in no event be liable or responsible therefor.

Any part of component replaced by the Confractor under the Contract
watranty shall be replaced at no cost to the Authorized User and
guaranteed for the greater of’ &) the watranty period under paragraph (d)
above; or b} if a separate warranty for that part or component is generally
offered by the manufacturer, the standard commercial warranty period
offered by the manufacturer-for the individual part or component.

f. Virus Warranty The Contractor represents and warrants that
Licensed Software contains no known viruses. Contractor is not
responsible for viruses intiroduced at Licensee’s site.

g. Date/Time Warranty Contractor warrants that Product(s)
fumished pursuanit 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 vyear 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,

Where Contractor is providing ongoing services, including but not
limited to: i) consulting, integration, code or data conversion, ii)
maintenance or support services, iif) data entry or processing, or iv)
confract 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 Confractor’s business operations in processing
date/time data (including, but not limited to, calculating, comparing, and
sequencing) various date/time fransitions, including leap year
calculations, Contractor shall be responsible for damages resulting from
any delays, errors or untimely performance resulting therefrom, including
but not limited to the failure ot untimely performance of such services.

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

bh.  Workmanship Warranty Contract warrants that all corponents
or deliverables specified and furnished by or through Contractor
under the Project Definition/Work Order meet the completion criteria
set forth in the Project Definition/Work Order and any subsequent
statement(s) of work, and that services will be provided in a
workmanlike manner in accordance with industry standards.

i. Survival of Warranties All warranties contained in this
Contract shall survive the termination of this Contraci.

73. LEGAL, COMPLIANCE Contractor represents and warrants
that it shall secure all notices and comply with all laws, ordinances,
rules and regulations of any governmental entity in conjunction with
+the performance of obligations under the Contract. Prior to award and
during the Contract term and any renewals thereof, Contractor must
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establish io the satisfaction of the Commissioner that it meets or
exceeds all requirements of the Bid and Contract and any applicable
laws, including but not limited to, permits, licensing, and shall provide
such proof as required by the Commissioner, Failure to comply or
failure to provide proof may constitute grounds for the Commissioner
to cancel or suspend the Contract, in whole or in part, or to take any
other action deemed necessary by the Commissioner. Contractor also
agrees to disclose information and provide affirmafions and
certifications to comply with Sections 139-j and 139-k of the State
Finance Law.

74. INDEMNIFICATION Contractor shall be fully liable for the
actions of its agents, employees, partners or Subcontractors and shall
fully indemnify and save harmless the Authorized Users from suits,
actions, damages and costs of every name and description relating to
personal injury and damage to real or personal tangible property
caused by any intentional act or negligence of Contractor, its agents,
employees, partners or Subcontractors, without lmitation; provided,
however, that the Contractor shall not indemnify for that portion of
any claim, loss or damage arising hercunder due to the negligent act or
failure to act of the Authorized Users,

75. INDEMNIFICATION RELATING TO THIRD PARTY
RIGHTS The Contractor will also indemnify and hold the Authorized
Users harmless from and against any and all damages, expenses
(including reasonable attorneys' fees), claims, judgments, liabilities

“and costs that may be finally assessed against the Authorized Users in

any action for infringement of a United States Letter Patent, or of any
copyright, trademark, trade secret or other third party proprietary right
except to the extent such claims arise from the Authorized Users gross
negligence or willful misconduct, provided that the State shall give
Contractor: (i) prompt written notice of any action, claim or threat of
infringement suit, or other suit, (ii) the opportunity to take over, settle
or defend such action, claim or suit at Contractor's sole expense, and
(i) assistance in the defense of any such action. at the expense of
Contractor,

If usage shall be enjoined for any reason or if Contractor believes that
it may be enjoined, Contractor shall have the right, at its own expense
and sole discretion to take action in the following order of precedence:
(1) to procure for the Authorized User the right to continue Usage (ii)
to modify the service or Product so that Usage becomes non-
infringing, and is of at least equal quality and performance; or (iii) to
replace said service or Product or part(s) thereof, as applicable, with
non-infringing service or Product of at least equal quality and
performance. If the above remedies are not available, the parties shall
terminate the Contract, in whole or in part as necessary and applicable,
provided the Authorized User is given a refund for any amounts paid
for the period during which Usage was not feasible.

The foregoing provisions as to protection from third party rights shall
not apply to any infringement occasioned by modification by the
Authorized User of any Product without Contractor’s approval.

In the event that an action at law or in equity is commenced against the
Authorized User arising out of a claim that the Authorized User's use
of the service or Product under the Contract infringes any patent,
copyright or proprietary right, and Contractor is of the opinion that the
altegations in such action in whole or in part are not covered by the
indemnification and defense provisions set forth in the Contract,
Contractor shafl immediately notify the Authorized User and the
Office of the Attorney General in writing and shall specify to what
extent Contractor believes it is obligated to defend and indemmify
under the terms and conditions of the Contract. Contractor shall in
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sach svent protect the Interests of the Authorized User and securs g
conlinvance to permit the Authorized User to appear and defend its
interests in cooperation with Contractor, as is appropriate, including
any jurisdictional defenses the Authorized User may have. This
constitutes the Authorized User’s sole and exclusive remedy for patent
infringement, or for infringement of any other third party proprietary
right. ‘

76. LIMITATION OF LIABILITY Except as otherwise set forth '

in the Indemnification Paragraphs above, the limit-of liability shall be
as follows:

& Contractor’s lability for any claim, loss or liability arising out of,
or connected with the Products and services provided, and whether
based upon defauli, or other liability such as breach of contract,
warranty, negligence, misrepresentation or otherwise, shall in no case
exceed direct damages in: (i} an amount equal to two (2) times the
charges specified in the Purchase Order for the Products and services,
or parts thereof forming the basis of the Authorized User’s claim, (said
amount not to exceed a total of twelve (12) months charges payable
under the applicable Purchase Order) or (ii) one million dollars
(31,000,000}, whichever is greater,

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

¢. Notwithstanding the above, necither the Contractor nor the
Authorized User shall be liable for any consequential, indirect or

special damnages of any kind which may result directly or indirectly

from such performance, including, without limitation, damages

resulting from loss of use or loss of profit by the Authorized User, the

Contractor, or by others.

77. INSURANCE Contractor shall secure and maintain insurance
coverage as specified in the Bid Documents and shall promptly
provide documentation of specified coverages to the Authorized User.
If specified, the Contractor may be required to add the Authorized
User as an additional insured.

THE FOLLOWING CLAUSES PERTAIN TO
TECHNOLOGY & NEGOTIATED CONTRACTS

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

a. License Scope Licensee is granted a non-exclusive, perpetual
license to use, execute, reproduce, display, perform, or merge the
Product within its business enterprise in the United States up to the
maximum licensed capacity stated on the Purchase Order. Product
may be accessed, used, executed, reproduced, displayed or performed up
to the capacity measured by the applicable licensing unit stated on the
Purchase Order (i.e., payroll size, number of employees, CPU, MIPS,
MSU, concurrent user, workstation). Licensee shall have the right to
use and distribute modifications or customizations of the Product to
and for use by any Authorized Users otherwise licensed to use the
Product, provided that any modifications, however extensive, shall not
diminish Licensor’s proprietary title or interest. No license, right or
- interest in any trademark, trade -name, or service mark is granted
hereunder. ' .
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b. License Term The license term shall commence upon the
License Effective Date, provided, however, that where an acceptance
or trial period applies to the Product, the License Term shall be
aextended by the time period for testing, acceptance or trial.

¢. Licensed Docamentation I commercially available, Licensee
shall have the option to require the Contractor to deliver, at
Contractor’s expense: (i) one (1) hard copy and one (1) master
electronic copy of the Documentation in a mutually agreeable format,
(ii) based on hard copy instructions for access by downloading from
the Internet (iii) hard copies of the Product Documentation by type of
license in the following amounts, unless otherwise mutually agreed:

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

Software media must be in a format specified by the Authorized User,
without requiring any type of" conversion.

Contractor hereby grants to Licensee a perpetual license right to make,
reproduce (including downloading electronic copies of the Product)
and distribute, either clectronically or otherwise, copies of Product
Documentation as necessary to enjoy full use of the Product in
accordance with the terms of license.

d." Product Technical Suppert & Maintenance Licensee shall

. have the option of electing the Product technical support and

maintenance (“maintenance™) set forth in the Contract by giving
written notice to Contractor any time during the Centralized Contract
term. - Maintenance term(s) and any renewal(s) thereof are independent
of the expiration of the Centralized Contract term and will not
automatically renew.

Maintenance shall include, at a minimum, (i) the provision of error
corrections, updates, revisions, fixes, upgrade and new releases to
Licensee, and (ii} Help Desk assistance with locally accessible “800™
or toll free, local telephone service, or alternatively on-line Help Desk
accessibility. Contractor shall fnaintain the Products so as to provide
Licensee with the ability to utilize the Products in actordance with the
Product documentation without significant functional downtime to its
ongoing business operations during the maintenance term.

Authorized User shall not be required to purchase maintenance for use
of Product, and may discontinue maintenance at the end of any current
maintenance term upon notice to Contractor. In the event that
Authorized User does not initially acquire or discontinues maintenance
of licensed Product, it may, at any time thereafter, reinstate
maintenance for Product without any additional penalties or other
charges, by paying Contractor the amount which would have been due
under the Contract for the period of time that such maintenance had
lapsed, at then current NYS net maintenance rates. _

e. Permitied License Transfers As Licensee’s business operations
may be altered, expanded or diminished, licenses granted hereunder
may be transferred or combined for use at an alternative or
consolidated site not originally specified in the Hcense, including
transfers between Agencies (“permitted license transfers™).
Licensee{s) do not have to obtain the approval of Contractor for
permitted license transfers, but must give thirty (30) days prior written
notice to Contractor of such move(s) and certify in writing that the
Product ‘is'not in use at the prior site. There shall be no additional
license or other transfer fees due Contractor, provided that: i) the
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mazimum sapacity of the consolidated machine is equal io the
combinea individual license capacity of all licenses rumning at ¢he
consolidated or transferred site {e.g., named users, seats, or MIPS}; or
if} if the maximum capacity of the consolidated machine is greater than
the individual license capacity being transferred, a logical or physical
partition or other means of restricting access will be maintained within
the computer system so as to restrict use and aceess to the Product to
that unit of licensed capacity solely dedicated io beneficial use for
Licensee. In the event that the maximum capacity of the consolidated
machine is greater than the combined individual license capacity of all
licenses running at the consolidated or transferred site, and a logical or
physical partition or other means of restricting use is not available, the
fees due Contractor shall not exceed the fees otherwise payable for a
single license for the upgrade capacity.

f.  Restricted Use By Outsourcers / Facilities Management,
Service Bureaus / or Other Third Parties Qutsourcers, facilities
management or service bureaus retained by Licensee shall have the
right to use the Product to maintain Licensee’s business operations,
including data processing, for the time period that they are engaged in

such activities, provided that: 1) Licensee gives notice to Contractor

of such party, site of intended use of the Product, and means of access;
and 2) such party has executed, or agrees to execute, the Product
manufacturer’s standard nondisclosure or restricted use agreement
which executed agreement shall be accepted by the Contractor (“Non-
Disclosure Agreement”); and 3) if such party is engaged in the
business of facility management, outsoureing, service bureau or other
services, such third party will maintain a logical or physical partition
within its computer system so as to restrict use and access to the
program to that portion solely dedicated to beneficial use for Licensee.
In no event shall Licensee assume any liability for third party’s
compliance with the terms of the Non-Disclosure Agreement, nor shail
the Non-Disclosure Agreement create or impose any liabilities on the
State or Licensee.

Any third party with whom a Licensee has a relationship for a state
function or business operation, shall have the temporary right to use
Product (e.g., JAVA Applets), provided that such use shall be limited
. to the time period during which the third party is using the Product for
the function or business activity.

g. Archival Back-Up and Disaster Recovery Licensee may use

and copy the Product and related Documentation in connection with:
1) reproducing a reasonable number of copies of the Product for
archival backup and disaster recovery procedures in the event of
destruction or corruption of the Product or disasters or emergencies
which require Licensee to restore backup(s) or to initiate disaster
recovery procedures for its platform or operating systems; ii)
reproducing a reasonable number of capies of the Product and related
Documentation for cold site storage. “Cold Site” storage shall be
defined as a restorable back-up copy of the Produci not to be installed
until and after the declaration by the Licensee of a disaster; iii)
reproducing a back-up copy of the Product to run for a reasonable
period of time in conjunction with a documented consolidation or
transfer otherwise allowed herein. “Disaster Recovery” shall be
defined as the installation and storage of Product in ready-to-execute,
back-up computer systems prior to disaster or breakdown which is not
used for active production or development.

h. Confidentiality Restrictions . The Product is a trade secret,

copyrighted and proprietary product, Licensee and its employees will
" keep the Product strictly confidential, and Licensee will not disclose or
otherwise distribute or reproduce any Product to anyone other than as
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avthorized under the terms of Contract. Licenses will not rerove or
desiroy any proprietary markings of Contractor,

i Restricted Use hy Licensee Except as expressly authorized by
the terms of license, Licensee shall not;

(i} Copy the Product;

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

+{iii) Export the Licensed Software in violation of any U.S.
Department of Commerce export administration regulations.

79. PRODUCT ACCEPTANCE Unless otherwise provided by
mutual agreement of the Authorized User and the Contractor,
Authorized User(s) shall have thirty (30} days from the date of
delivery to accept hardware products and sixty (60) days from the date
of delivery to accept all other Product. Where the Contractor is
responsible for installation, acceptance shall be from completion of
installation. Failure to provide notice of acceptance or rejection or a
deficiency statement to the Contractor by the end of the period
provided for under this. clause constitutes acceptance by the
Authorized User(s) as of the expiration of that period. The License
Term shall be extended by the time periods allowed for tdal use,
testing and acceptance unless the Commissioner or Authorized User
agrees to accept the Product at completion of trial use.

Unless otherwise provided by mutual agreement of the Authorized User
and the Contractor, Authorized User shall have the option to run
testing on the Product prior to acceptance, such tests and data sets to
be specified by User. Where using its own data or tests, Authorized
User must have the tests or representative set of data available upon
delivery. This demonstration will take the form of a documented
installation test, capable of observation by the Authorized User, and
shall be made part of the Contractor’s standard documentation. The
test data shall remain accessible to the Authorized User after
completion of the test,

In the event that the documented installation test cannot be completed
successfully within the specified acceptance period, and the Contractor
or Product is responsible for the delay, Authorized User shall have the
option to cancel the order in whole or in part, ot to extend the testing
period for an additional thirty (30) day increment. Authorized User
shall notify Contractor of acceptance upon successful completion of
the documented installation test. Such cancellation shall not give rise
to any cause of action against the Authorized User for damages, loss of
profits, expenses, or other remuneration of any kind.

K the Authorized User elects to provide a deficiency statement
specifying how the Product fails to meet the specifications within the
testing period, Contractor shall have thirty (30) days to correct the
deficiency, and the Authorized User shall have an additional sixty (60)
days to evaluate the Product as provided herein. If the Product does
not meet the specifications at the end of the extended testing period,
Authorized User, upon prior written notice to Contractor, may then
reject the Product and return all defective Produet to Contractor, and
Contractor shall refund any monies paid by the Authorized User to
Contractor therefor. Costs and liabilities associated with a failure of
the Product to perform in accordance with the functionality tests or
product specifications during the acceptance period shall be borne
fully by Contractor to the extent that said costs or liabilities shall not
have been caused by negligent or willful acts or omissions of the
Authorized User’s agents or employees. Said costs shall be limited to
the amounts set forth in the Limitation of Liability Clause for any
liability for costs incurred at the direction or recommendation of
Confractor.
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85, . AUDEY OF LICANSYD PRODUCT USAGE  Contractor
shall have the right to periodically audit, no more than annually, at
Contractor’s expense, use of licensed Product at any site where & copy
of the Product resides provided that: (i) Contractor gives Licengee(s)
at least thirty (30) days advance written notice, (ii) such audit is
conducted during such party’s normal business hours, (iii) the audit is
conducted by an independent auditor chosen on mutuai agreement of
the parties. Contractor shall recommend a minimum of three 3)
auditing/accounting firms from which the Licensee will select one (D).
In no case shall the Business Software Alliance (BSA), Software
Publishers Association (SPA), Software and Industry Information
Association (SIIA) or Federation Against Software Theft (FAST) be
used directly or indirectly to conduct audits, or be recommended by
Contractor; (iv) Contractor and Licensee are each entitled to designate
a representative who shall be entitled to participate, and who shall
mutually agree on audit format, and simultancously review all
information obtained by the audit. Such representatives also shall be
entitled to copies of all reports, data or information obtained from the

audit; and (v) if the audit shows that such party is not in compliance, -

Licensee shall be required to purchase additional licenses or capacities
necessary to bring it into compliance and shall pay for the unlicensed
capacity at the NYS Net Price in effect at time of audit, or if none,
then at the Contractor’s U:S. Commercial list price. Once such
additional licenses or capacities are purchased, Licensee shall be
deemed to have been in compliance retroactively, and Licensee shall
have no further liability of any kind for the unauthorized use of the
software.

31. OWNERSHIP/TITLE TO PROJECT DELIVERABLES
a.  Definitions

() For purposes of this paragraph, “Products.” A deliverable
farnished under this Contract by or through Contractor, including
existing and custom Products, including, but not limited to: a}
components of the hardware environment, b) printed materials
(including but not limited to training manuals, system and user
documentation, reports, drawings), whether printed in' hard copy or
- mainiained on diskette, CD, DVD or other electronic media ¢) third
party software, d) modifications, customizations, custom programs,
program listings, programming tools, data, modules, components, and
€) any properties embodied therein, whether in tangible or intangible
form (including but not limited to utilities, interfaces, templates,
subroutines, algorithms, formulas, source code, object code).

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

Tangible Products and intangible licensed Products that exist prior to -

the commencement of work under the Contract. Contractor bears the
burden of proving that a particular product was in existence prior to
the commencement of the Project. .

(iii) For .purposes -of  this paragraph, “Custom Products.”
Products, preliminary, final or otherwise, which are created or
developed by Contractor, its Subcontractors, partners, employees or
agents for Authorized User under the Contract,

b.  Title to Project Deliverables Contractor acknowledges that it
is commissioned by the Authorized User to perform the services
detailed in the Purchase Order. Unless otherwise specified in writing
in the Bid or Purchase Order, the Authorized User shall have
ownership and license rights as follows:
(iy Existing Products: :
1. Hardware - Title and ownership..of Existing Hardware
Product shall pass to Authorized User upon Acceptance.
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Z. Sefiware - Titie and ownership to Bxisting Sofowars
Product(s} delivered by Contractor under the Contract that is normaily
cormercially distributed on a license basis by the Contractor or other
independent software vendor proprietary owner {(“Existing Licensed
Product”), whether or not embedded in, delivered or operating in
conjunction with hardware or Custorn Products, shall remain with
Contractor or the proprietary owner of other independent software
vendor(s) (ISV). Effective upon acceptance, such Product shall be
licensed to Authorized User in accordance with the Contractor or ISV
owner’s standard license agreement, provided, however, that such
standard license, must, at a minimom: {(a) grant Authorized User a
non-exclusive, perpetual license to use, execute, reproduce, display,
perform, adapt (unless Contractor advises Authorized User as part of
Contractor’s proposal that adaptation will vidlate existing agreements
or statutes and Contractor demonstrates such to the Authorized User’s
satisfaction) and distribute Existing Licensed Product to the
Authorized User up to the license capacity stated in the Purchase
Order or work order with all license rights necessary to fully effect the
general business purpose(s) stated in the Bid or Authorized User’s
Purchase Order or work order, including the financing assignment
rights set forth in paragraph (c) below; and (b) recognize the State of
New York as the licensee where the Authorized User is a state agency,
departinent, board, commission, office or institution. Where these
rights are not otherwise covered by the ISV’s owner’s standard license
agreement, the Contractor shall be responsible for obtaining these
rights at its sole cost and expense. The Authorized User shall
reproduce alt copyright notices and any other legend of ownership on
any copies authorized under this paragraph.

(i) Custom Products: Effective upon creation of Custom
Products, Contractor hereby conveys, assigns and transfers to
Authorized User the sole and exclusive rights, title and interest in
Custom Product(s), whether prefiminary, final or otherwise, including
all trademark and copyrights. Contractor hereby agrees to take all
necessary and appropriate steps to ensure that the Custom Products are
protected against unauthorized copying, reproduction and marketing
by or through Contractor, its agents, employees, or Subcontractors.
Nothing herein shall preclude the Contracior from otherwise using the
related or underlying general knowledge, skills, ideas, concepts,
techniques and experience developed under a Purchase Order, project
definition” or work order in the course of Contractor’s business.
Authorized User may, by providing written. notice thereof to the
Contractor, elect in the alternative to take a non-exclusive perpetual
license to Custom Products in lieu of Authorized User taking exclusive
ownership and title to such Produets, 'In such case, Licensee on behalf
of all Authorized Users shall be granted a non-exclusive perpetual
license to use, execute, reproduce, display, perform, adapt and
distribute Custom Product as necessary to fully effect the general
business purpose(s) as stated in paragraph (b)(i)(2), above.

¢.  Trausfers or Assignments to. a Third Party Financing Agent It
is undersiood and agreed by the parties that a condition precedent to

the consummation of the purchase (s) under the Contract may be the
obtaining of acceptable third party financing by the Authorized User.
The Authorized User shall make the sole determination of the
acceptability of any financing proposal. The Authorized User will
make all reasonable efforts to obiain such financing, but makes no
representation that such financing has been obtained as of the date of
Bid receipt. Where financing is used, Authorized User may assign or
transfer its rights in Licensed Products (existing or custom) to a third
party financing entity or trustee (“Trustee™) as collateral where required
by the terms of the financing agreement. Trustee’s sole rights with
respect to transferability or use of Licensed Products shall be to
exclusively sublicense to Authorized User all of its Licensee’s rights
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under the terms and conditions of the License Agreement; provides,
further, however, in ihe event of any termination or expiration of such
sublicense by reason of payment in full, all of Trustee’s rights in such
Licensed Product shall terminate immediately and Authorized User's
prior rights to such Existing Licensed Product shall be revived.

d. Sale or License of Custom Products Involving Tax-Exempt
Kirancing (i.e., Certificates of Participation - COPS} The Authorized
User's sale or other transfer of Custom Products which were acquired by
the Authorized User using third party, tax-exempt financing may not
ocour until such Custom Products are, or become, useable. In the event
that the Contractor wishes o obtain ownership rights to Custom
Product(s), the sale or other transfer shall be at fair market value
determined at the time of such sale or other.transfer, and must be
pursuant to & separate written. agreement in 2 form acceptable to the
Authorized User which complies with the terms of this paragraph.

e Contractor’s Obligation with Regard to ISV (Third Party)
Product Where Contractor firnishes Existing Licensed Product(s) as a
Project Deliverable, and sufficient rights necessary to effect the purposes
of this section are not otherwise provided in the Contractor or ISV’s
standard license agreement, Contractor shall be responsible for obtaining
from the ISV third party proprietary owner/developer the tights set forth
herein to the benefit of the Authorized User at Contractor’s sole cost and
expense. :

82. PROOF OF LICENSE The Contractor must provide to each
Licensee who places a Purchase Order either: (i) the Product
developer’s certified License Confirmation Certificates in the name of
such Licenses; or (il) a written confirmation from the Proprietary
owner accepting Product invoice as proof of license. Contractor shall
submit a sample certificate, or alternatively such written confirmation
from the proprietary developer. Such certificates must be in a form
acceptable to the Licensee.

83. PRODUCT VERSION Purchase Orders -shall be deemed to
reference Manufacturer’s most recently released model or version of
the Product at time of order, unless an earlier model or version is
specifically requested in writing by Authorized User and Contractor is
willing to provide such version,

84. CHANGES TO PRODUCT OR SERVICE OFFERINGS

a. Product or Service Discontinuance Where Confractor is the
Product Manufacturer/Developer, and Contractor publicly announces
to all US. customets (“date of notice”) that a Product is being
withdrawn from the U.S. market or that maintenance service or
technical support provided by Contractor (“withdrawn support”) is no
longer going to be offered, Contractor shall be required to: (i) notify
the Commissioner, each Licensee and each Authorized User then
under contract for maintenance or technical support in writing of the
intended discontinuance; and (i) continue to offer Product or
withdrawn support upon the Contract terms previously offered for the
greater off  a) the best terms offered by Contractor to any other
customner, or b} not less than twelve (12) months from the date of
notice; and (iii) at Authorized User’s option, provided that the

Authorized User is under contract for maintenance on the date of -

notice, either: provide the Authorized User with a Product replacement
or migration path with at least equivalent functionality at no additionai
charge to enable Authorized User to continue use and maintenance o
the Product. .

In the event that the Contractor is not the Product Manufacturer,

Contractor shall be required to: (i) provide the notice required under
the paragraph above, to the entities described within five (5) business

July 2006

days of Coniractor receiving notice from the Product Marufaciurer,
and {ii) include in such notice the period of time from the date of
notice that the Product Manufacturer will continue to provide Product
or withdraw support.

The provisions of this subdivision (a) shall not apply or eliminate
Contractor’s obligations where withdrawn support is being provided
by an independent Subcontractor. In the event that such Subcontractor
ceases to provide service, Contractor shall be responsible for
subcontracting such service, subject to state approval, to an alternate
Subconiractor.

b. Product or Service Re-Bundling In the event that Contractor is

the Product manufacturer and publicly announces to all U.S.
customers (“date of notice”) that a Product or maintenance or technical
support offering is being re-bundled in a different manner from the
structure or licensing model of the prior U.S. commercial offering,
Contractor shall be required to: (i) notify the State and each
Authorized User in writing of the intended change; (i) continue to
provide Product or withdrawn support upon the same terms and
conditions as previously offered on the then-current NYS Contract for
the greater of. a) the best terms offered by Contractor to any other
customer, or b} not less than twelve (12} months from the date of
notice; and (jii) shall submit the proposed rebundling change to the
Commissioner for approval prior to its becoming effective for the
remainder of the Contract term. - The provisions of this section do not

apply if the Contractor is not the Product manufacturer.

85. NO HARDSTOP/PASSIVE _LICENSE MONITORING

Unless an Authorized User is otherwise specifically advised to the

contrary in writing at the time of order and prior to purchase,

Contractor hereby warrants and represents that the Product and all

Upgrades do not and will not contain any computer code that would

disable the Pfoduct or Upgrades or impair in any way its operation
based on the elapsing of a period of time, exceeding an authorized

number of copies, advancement to a particular date or other numeral,

or other similat self-destruct mechanisms-(sometimes referred to as

“time bombs,” “time locks,” or “drop dead” devices) or that would

permit Contractor to access the Product to cause such disablernent or

impairment (sometimes referred to as a “trap door” device).

Contractor agrees that in the event of 2 breach or alleged breach of this

provision that Authorized User shall not have an adequate remedy at

law, including monetary damages, and that Authorized User shall

consequently be entitled to seck a temporary restraining order,

injunction, or other form of equitable relief against the continuance of
such breach, in addition to any and all remedies to which Authorized

User shall be entitled. a0 ©

86. SOURCE CODE ESCROW FOR LICENSED PRODUCT If
Source Code or Source Code escrow is offered by either Contractor or
Produet manufacturer or developer to any other commercial customers,
Contractor shall either: (i) provide Licensee with the Source Code for
the Product; or (ii) place the Source Code in a third party escrow
arrangement with a designated escrow agent who shall be named and
identified to the State, and who shall be directed to release the
deposited Source Code in accordance with a standard escrow
agreement acceepiable to the State; or (iii) will certify to the State that
the Product manufacturer/developer has named the State, acting by
and through the Authorized User, and the Licensee, as a named
beneficiary of an established escrow arrangement with its designated
escrow agent who shall be named and identified to the State and
Licensce, and who shall be directed to release the deposited Source
Code in accordance with the terms of escrow. Source Code, as well as
any corrections or enhancements to such source code, shall be updated
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for each new relesse of the Product in the same manner a5 provided
above and such updaiing of escrow shall be certified to the State in
writing. Contractor shall identify the escrow agent upon
commencement of the Contract term and shall certify annually that the
escrow remains in effect in compliance with the terms of this

paragraph.

The State may release the Source Code to Licensees under this
Contract who have licensed Product or obtained services, who may use
such copy of the Source Code to maintain the Product,

FOR NEGOTIATED CONTRACTS THE FOLLOWING.

CLAUSES ARE RESERVED BECAUSE BIDDING DOES NOT
APPLY:

Clauses: 7, 8,9, 10, 11, 12, 13, 16, 15, 21, 25, 26, 28, 29, 30, 31, 32,
33, 36, 49, 50, 52, 54 and 37

July 2006
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A

Additional Warrantjes
Advertising Results
Applicability

Assignment

Assignment of Claim
_Audit of Licensed Product Usage
Authentication of Facsimile Bids

B
Bid Contents
Bid Evaluation
Bid Opening
Bid Submission

C
Changes to Product or Service Offerings
Clarification/Revisions
Confidential/Trade Secret Materials
Conflict of Terms
Conditional Bid
Contract Billings
Contract Creation/Execution
Coniract Term - Renewal
Cooperation with Third Parties

D
Default - Authorized User
Definitions
Disqualification for Past Performance
Drawings

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

-E
Facsimile Submissions
Freedom of Information Law

G .
Governing Law

I
Indemmnification .
Indemnification Relating to Third Party Rights
Independent Contractor
Installation
Insurance
Interest on Late Payments
Interational Bidding

L
Late Bids
Legal Compliance
Limitation of Liability

84
31
14

30
62
" 38
71
70

63

35
25

74
75
68
52
77
64

11
73
76

Modification ‘of Contract Terms

N .
No Hardstop/Passive License Monitoring

0
On-Site Storage
Ownership/Title to Project Deliverabies

P

Participation in Centralized Contracts
Performance and Responsibility Qualifications
Performance/Bid Bond
Prevailing Wage Rates Public Works

& Building Services Contracts
Pricing
Procurement Card
Product Acceptance
Product Delivery
Product References
Product Substitution
Product Version
Products Manufactured in Public Institutions
Prompt Payment Discounts
Proof of License
Purchase Orders

Q
Quantity Changes Prior to Award

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

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

T
Taxes
Termination
Timeframe for Offers
Title and Risk of Loss

Toxic Substances

W
Weekend and Holiday Deliveries

Paragraph
No.
40

54
81

39
34
58

17
24
27
79
45
21
50
83
23
32
82
44

36

- 51
15
49

22
63
53

28
61
4]
69
26
47
78
86
57
59

18
60
37
48
67

46
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APPERDBIX C

Contractor Requirements and Procedures for Equal Employment and
Business Participation Opportunities for Minority Group Members and
Certified Minoritv/Women-Owned Businesses on OGS Contracts

In accordance with Article 15-A of the Executive Law (Participation by Minority Group Members and Women with
Respect to State Contracts) and in conformance with the Regulations promulgated by the Minority and Women's
Business Development Division of the New York State Department of Economic Development set forth at 5 NYCRR
Parts 140-144, the Offeror/Contractor agrees to be bound by the following to promote equality of economic
opportunities for minority group members and women, and the facilitation of minority and women-owned business
enterprise participation on all covered OGS contracts. :

Equal Employment Opportunity Requirements

By submission of a bid or proposal in response to this solicitation, the Offeror agrees with all of the terms and
conditions of Appendix A including Clause 12 - Equal Employment Opportunities for Minorities and Women. The
contractor is required to ensure that the provisions of Appendix A clause 12 — Equal Employment Opportunities for
minorities and women, are included in every subcontract in such a manner that the requirements of these provisions
will be binding upon each subcontractor as to work in connection with the State contract.

The following forms are required to ensure offeror compliance with the Equal‘ Employment Opportunity
requirements:

1. Staffing Plan (Form EEO 100)

To ensure compliance with the foregoing section, the Offeror shall submit a staffing plan to document the
composition of the proposed workforce to be utilized in the performance of this contract broken down by the
specified categories listed, including ethnic background, gender, and Federal occupational categories. Offerors
shall complete the Staffing Plan form and submit it as part of their bid or proposal or within a reasonable time
thereafter, but no later than the time of award of the contract. :

A contractor’s failure to submit a Staffing Plan prior to the time required shali result in the rejection of the
bid or proposal.

2. Workforce Employment Utilization/Compliance Report {Form EEO 101). ,

Once a contract has been awarded, the Contractor is responsible to update OGS on any changes to the Staffing
Plan submitted. This information is to be submitted on a quarterly basis during the life of the contract to report the
actual workforce utilized in the performance of the contract broken down by the specified categories listed including
ethnic background, gender, and Federal occupational = categories. The Workforce Employment
Utilization/Compliance Report (Utilization/Compliance Report) must be submitted to report this information.
Separate forms are to be completed for the contractor and any subcontractor performing work on the contract.

Please note that in all instances, the Contractor may not be able to separate out the workforce utilized in the
performance of the contract from the Contractor's and/or sub contractor's total workforce. When a separation can
be made, the Contractor shall submit the Utilization/Compliance Report and indicate that the information provided
relates to the actual workforce utilized on the subject contract. When the workforce to be utilized on the contract
cannot be separated out from the Confractor's and/or subcontractor's total workforce, the Contractor shall submit
the Utilization/Compliance Report and indicate that the information provided is the Contractor's total workforce
during the subject time frame, not limited to work specifically under the contract. '



The Utilization/Compliance Report is to be complsted for the quarters ending o 3/31, 8/30, 5/30 and 12/31 and
submitted to the OGS Office of Minority/Women-owned Business Enterprise Program Operations (OM/MWBEFO)
within 15 days of the end of each quarter. If there are no changes to the workforce utilized on the contract during
the reporting period, the Contractor can submit a copy of the previously submitted repott with the date and reporting
period updated, indicating no change.

Requirements _and _ Procedures Regarding Business Participation
Opportunities for Certified Minorities and Women on OGS Contract_s

In accordance with Article 15-A of the Executive Law and regulations adopted pursuant thereto, the following forms
are required to ensure compliance with the Miriority and Women-owned Business participation requirements. In
accordance with these requirements, the Offeror agrees to make every good faith effort to promote and assist the
participation of New York State Certified Minority and Women-owned Business Enterprises (M/WBE) as
subcontractors and suppliers on this contract for the provision of services and materials. The directory of New York
State Certified Businesses can be viewed at: hitp://www.nylovesmwbe.ny.gov/

~ In addition, the Offeror agrees to submit the following documents as evidence of compliance with the foregoing:
1. M/WBE Utilization Plan (Form M/WBE 100).

A. Offerors are required to submit a Utilization Plan on Form M/WBE 100 with this bid or proposal. The
Utilization Plan shall fist NYS Certified minority or women-owned business enterprises which the contractor
intends to use to perform the State contract and a description of the contract scope of work which the
contractor intends to structure to increase the participation by NYS Certified minority or women-owned
enterprises on the State contract, and the estimated or, if known, actual dollar amounts to be paid to and
performance dates of each component of a State contract which the confractor infends to be performed by
a NYS Certified minority or woman-owned business. Any modifications or changes to the agreed
participation by NYS Certified M/WBES after the Contract Award and during the term of the contract must
be reported on a revised M/WBE Utilization Plan and submitted to the OGS OM/WBEPO.

B. The OGS OM/WBEPO will review the M/WBE Utilization Plan and will issue to the Offeror a written notice of
acceptance or deficiency within twenty (20) days of its receipt. A notice of deficiency shall include (i) the
name of any M/WBE which is not acceptable for the purpose of complying with the M/WBE participation
goals and the reasons why it is not acceptable; (ii) elements of the Contract scope of work which OGS has
determined can be reasonably structured by the Offeror to increase the likelihood of participation in the
Contract by M/WBEs; and (jii} othér information which OGS determines to be relevant to the M/WBE
Utilization Plan.

C. The Offeror shall respond to the notice of deficiency within seven (7) business days of receipt by submitting
to OGS OM/WBEPO a written remedy in response to the notice of deficiency. If the written remedy that is
submitted is not timely or is found by OGS OM/WBEPO to be inadequate, OGS OMMWBEPO shall notify the
Offeror and direct the Offeror to submit, within five (5) business days, a request for a partial or total waiver
of M/WBE participation goals on forms provided by OGS OM/WBEPQ. Failure to file the waiver form in a
timely manner may be grounds for disqualification of the bid or proposal. .

D. OGS may disqualify an Offeror as being non-responsive under the following circumstances:
a) If an Offeror fails to submit a M/WBE Utilization Plan;
b) If an Offeror fails to submit a written remedy to a notice of deficiency in a M/WBE Utilization Plan:
c) If an Offeror fails to submit a request for waiver; or ' .
d)If the OGS OM/WBEPQ determines that the Offeror has failed to document good faith efforts.

2. Request for Waiver Form (if applicable) (Form M/WBE 101). An Offeror who documents good faith efforts to
meet the goal requirements may submit a request for a partial or total waiver at the same time it submits its M/WBE
Utilization Plan. If a request for waiver is submitted with the M/WBE Utilization plan and is not accepted by the OGS
OM/WBEPO at that time, the provisions of clauses 1 (B & C), regarding the notice of deficiency and-written remedy
will apply. ‘



The Awarded Contractor shall attempt fo uiilize, in good faith, any MBE or WBFE identified within its M/WBE
Utilization Plan, during the performance of the conftract,  Reguesis Tor & parlial or total waiver of established goal
requirements made subsequent to award of a Contract may be made at any time during the term of the Contract to
the OGS OM/WBEPOQ but prior to the submission of a request for final payment on the Contract.

3. Monthly MMWWBEContractor Compliance Report {Form M/WBE 102). Contractors are required to submit a
Monthly M/WBE Contractor Compliance Report to OGS OM/WBEPO by the 10™ day of each month over the term of
the contract documenting the progress made towards achievemerit of the M/WBE goals of the Contract.

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

Copies of all referenced forms can be found on the OGS Website at:
hitp:/iwww.ogs.state.ny.us/purchase/bidcreation.asp

if you have any questions regarding the foregoing requirements or the requirements of Article 15-A of the Executive
Law and 5 NYCRR Parts 140-144, please contact the identified Designated Contact(s) for this solicitation.



M/WBE GOAL REQUIREMENTS
CERTIFICATION OF GOOD FAITH EFFORTS

Bidders must detumert “good faith efforis” fo provide meaningful perdcipation by MNew York State Certified i/ WBE subcontradion or
suppliers in the performance of this contract.

The undersigned hereby certifies under penalty of perjury that he/she has taken the following actions on behalf of the bidder o
demonstrate the aforesaid geod falth efforts:

{a} The bidder attended ony pre-bid meetings that were scheduled by the contraciing agency or the INY5 Depariment of Economic
Development or its designee to inform minority and women business enterprises of contracting and subcontracting opportunities
available on the project;

{b) The bidder identified economically feasible units of the project that could be contracted or subcontracted to minarity and women
small business enterprises in order to increase the likelihood of participation by such enterprises;

(c} The bidder advertised in general circulation, trade association, and trade-oriented, minority and women-focused publications, if any,
concerning the contracting or subcontracting opportunity;

(d) The bidder solicited and provided written notice to a reasonable number of minority and women business enterprises identified from
current certifled lists of such business enterprises provided or maintained by the NY$ Empire State Development's Division of Minority

and Women Owned Business Development, or its designee, of the contracting or subcontracting opportunity in sufficient fime to allow =
the enterprises to participate effectively; : ' :

(e) The bidder followed up initial solicitations by contacting the enterprises to determine whether the enterprises were interested in such
contracting or subcontracting opportunity;

(f} The bidder provided interested minority and women business enterprises with adequate information about the plans, specifications
and requirements for the contracting or subcontracting opportunity;

(g The bidder used the services of community organizations, contractor groups, state and federal buslness assisfance offices and other
organizations identified by the NYS Department of Economic Development or its designee that provide assistance in the recrvitment and
placement of minority and women business enterprises; and

{h} The bidder negotiated in good faith with minority and women business enterprises submitting bids, proposals, or quotations and did
not, without justifiuble reasen, reject as unsatisfactory any bids, proposals or quotations prepared by any minority or women business.
"Good faith” negotiating means engaging in good faith discussions with minority or women businesses about the nature of the work,
scheduling, requirements for special equipment, opportunities for dividing of work among the bidders, proposers, and various
subcontractors and the bids of the minority or women businesses, including sharing with them any cost estimates from the request for
proposal or invitation to bid documents, if available,
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APPENDIX D

CONTRACT UPDATE FORM



Serving New York

STATE OF NEW YORK
EXECUTIVE DEPARTMENT - OFFICE OF GENERAL SERVICES
PROCUREMENT SERVICES GROUP
Corning Tower — 37" Floor
Empire State Plaza
Albany, New York 12242

CONTRACT UPDATE FORM

OGS CONTRACT NO.: DATE OF SUBMISSION:
CONTRACT PERIOD: VENDOR CONTACT:
From: To: NAME:

PHONE NO:
GROUP NO. & DESCRIPTION: FAXNO.:

E-MAIL:
NOTE: Submission of this FORM does not constitute acceptance by the State of New York until approved by
the appropriate New York State representative(s).

INSTRUCTIONS:

1.

This form is to be used for all contract updates. The form is to be completed in triplicate and submitted to the OGS
Procurement Services Group for final approval. Vendors shall complete sign, and notarize where indicated, and attach this
form to a cover letter written on standard company letterhead. Any submission that is not complete or signed in triplicate
will be rejected.

Contractor may be required to submit the Product and price information for the update in an Excel spreadsheet format in
hard copy and on a floppy disk and/or electronically via e-mail to the OGS Purchasing Officer.

To expedite the processing of updates that qualify as Auto Adds, do not combine Auto Adds with Regular or Special Adds.
If more than one type of update is being submitted, they should be submitted as totally separate requests.

The list must be dated and the format should be consistent with the Jormat of the price lisi(s) included in the Pricing
Appendix of the Contract.

The contract update must be accompanied by either the GSA Price List and revised NYS Net Price List incorporating all
changes or the US Commercial Price List and revised NYS Net Price List incorporating all changes, whichever is
applicable.

COMPLETE STATEMENTS 1 THROUGH 8 BELOW:

1. This request is an: 2. The intent of this submittal is to;
Auto Add Add new products
Regular Add Delete products
Special Add Increase pricing
See contract for an explanation of these terms, Reduce pricing
Amend VAR list




3. All terms and conditions of the contract shall apply to | 4. All discounts as agreed to in the contract shall apply.
this request.
_ Agree _ Agree
Disagree Disagree
5. All discounts are: 6. Attached documentation includes:
GSA Current approved GSA (labeled "For information
Most Favored Nation* only")
Current commercial price list (labeled "For
*Prices offered are the lowest offered to any similarly information only")
situated entity. Revised NYS Net Price List

7. If other than an auto-ad, describe the Nature and Purpose of the update:

8. For a regular add, please explain how pricing has been restructured to customers, and/or identify and describe
new Products or services, which fall into a new group or category that did not exist at the time of approval of the
Contract by the New York State Comptroller. If not applicable, state NA:

The following CORPORATE ACKNOWLEDGEMENT statement is to be included in each of the three original forms.

The request must be signed by an individual given the authority to perform this action by the corporation’s board of
directors and the sigsnature must be notarized.

Signature of Authorized Vendor Representative:

CORPORATE ACKNOWLEDGMENT

STATE OF }
: §8.:
COUNTY OF }
On  the day  of in the year 20 , before me personally  came:
, to me known, who, being by me duly sworn, did depose and say
that he/she/they reside(s) in ; that he/she/they is (are)
(the President or other officer or director or attorney in fact
duly appointed) of , the corporation described in and which

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

Notary Public




FOR STATE USE ONLY

OGS APPROVAL: OSC APPROVAL:
Approved Approved as amended Approved Disapproved
Disapproved
Hamz; Name;
Tatle; Title:
Date

Date




APPENDIX E

CONTRACTOR’S REQUIRED SUBMISSIONS



APPENDIX E - SUBMISSION #1 Contractor Name: Dt ne v Bowes Soltywave Tnc.

SUBMISSION #1

MANDATORY CONTRACTOR QUESTIONNAIRE
[CONTRACTOR MUST ANSWER ALL QUESTIONS]

Page | of 3
1. Are you a New York State resident business? Yes X | No
2. Total number of people employed by your firm: 1300
3. Total mimber of people employed by your firm in New York State: 300
4. Is your company independently owned and operated? Yes No X
5. Place of manufacture or development of Product(s) offered

(Please indicate “Yes” or “No” for A, B or C):

A. Al NYS manufacture/development? Yes No
OR

B.  All manufactured/developed outside NYS? Yes No
OR

C. Manufactured/developed in NYS and outside NYS$? Yes_ X No

6. Is your firm at least 51% owned and controlled by women, or 51% owned
and controlled by minority group members, i.e., Black Hispanic, Asian,

Pacific Islander, American Indian, Alaskan Native? Yes No_ X
If ves, Minority Owned Women Owned
If yes, have you been certified or registered? Yes No

If yes, List certification or registration authority:

7. Do any of the Products offered herein incorporate recycled materials? Yes No__
: N/A X
8. Do any of the Products offered herein contain remanufactured components? | Yes No_X
N/A
9. Are any of the Products offered herein Energy Star Compliant? Yes No__
: N/A X

If yes, which Products?

10. BIDDER/OFFERER DISCLOSURE OF PRIOR NON-RESPONSIBILITY

DETERMINATIONS
Pursuant to Procurement Lobbying Law (SFL §139-j)
A. Has any Governmental Entity made a finding of non-responsibility NO

regarding the individual or entity seeking to enter into the Procurement Contract
in the previous four years?

If yes, please answer the following:

B. Was the basis for the finding of non-responsibility due to a violation of
State Finance Law §139-j7

C. If yes, was the basis for the finding of non-responsibility due to the
intentional provision of false or incomplete information to a governmental

entity?



APPENDIX E - SUBMISSION #1

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

Governmental Entity:

Date of Finding of Non-responsibility:

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

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

Yes No

If yes, please provide details:

Governmental Entity:

Date of Termination or Withholding of Contract;

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

Signature:

Printed Name:

Date:

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

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

(answer Yes or No to one or both of the following, as applicable),
A. have business operations in Northern Ireland:
If yes,

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

a. Yes No

b. Yes No

Contractor Name: Q,ﬂg, i Rowwes Colhware

T -



APPENDIX E - SUBMISSION #1 Contractor Name: Q;_&:ﬂg [ !i Boues w‘uam’ TN -

12. Are prices quoted the same as or lower than those quoted other
corporations, institutions and government agencies (including GSA/VA
contracts) on similar products, quantities, terms and conditions? Yes X | No
See "Best Pricing Offer" in Appendix B, OGS General Specifications.
If "NOQ", please explain on a separate sheet.
A. Do you have a contract with the General Services Administration | Yes X No
(GSA) or Veterans Affairs (VA) for products offered? (Check all that GSA X
apply.) T
VA
B. If yes, will you offer New York State your GSA or VA Yes X No
pricing or better? i GSA X
VA
C. Ifyes, acopy of the GSA or VA schedule is required. Yes X No
Have you included a copy? GSA X
VA
13. If awarded a contract, will bidder accept the New York State Procurement
Card? : Yes X No
A. If yes, state any dollar limit on orders for which you will accept the
NYS Procurement Card. Upto §
B. Additional discount for purchases made with the NYS Procurement | Yes No_X
Card:
%
14. Will you offer a Cash Discount for payment within 15 days of delivery | Yes No_X_
and/or receipt of voucher?
%
15. Will you offer a Cash Discount for payment within 30 days of delivery | Yes No_ X .
and/or receipt of voucher?
%

* %% ALL VENDORS PLEASE TAKE NOTICE OF NUMBER 16 BELOW * * *

16. NON-COLLUSION CERTIFICATION

By submission of this contract, each contractor and each person signing on behalf of any contractor certifies,
and in the case of a joint contract each party thereto certifies as to its own organization, under penalty of
perjury, that to the best of its knowledge and belief:

(1) The prices in this contract have been arrived at independently without collusion, consultation,
communication, or agreement, for the purpose of restricting competition, as to any matter relating to such
prices with any other contractor or with any competitor;

(2) Unless otherwise required by law, the prices which have been quoted in this contract have not been
knowingly disclosed by the contractor and will not knowingly be disclosed by the contractor prior to
contract award, directly or indirectly, to any other contractor or to any competitor; and

(3)  No attempt has been made or will be made by the contractor to induce any other person, partnership or
corporatjen to submit or not to syhmit a contract for the purpose of restricting competition,

Pitney Bowes Software Inc.

tractor's Signature) (Name of Business)




APPENDIX E - SUBMISSION #2 Contractor Name: Qu—ng,;j Boiieg Saf——i’wqm"‘bn(‘_.

. Submission # 2
Contractor & Reseller/Distributor Information

Contractor Information (for 'Ordering and Contract Administration Purposes)

1. CONTRACTOR/COMPANY
INFORMATION

Company Name: | Pitney Bowes Software Inc.

Address: | One Global View
(From first page of Contract) Troy, NY 12180

FEDERAL ID #: | 52-0852578

Source Code Escrow Agent: | Iron Mountain Technology Escrow Services
Name:

Address:

Phone Number: | 800-962-0652

2. CENTRALIZED CONTRACT

Contract Administrator Name: | Gregg Holtzman

Title: | Director of Contracts

Mailing Address: | 4200 Parliament Place

Suite 600

Lanham, MD 20706

Telephone Nwmber: | 301-918-0428

E-mail: | Gregg holtzman(@pb.com

FAX:

3. SALES/BILLING

Contact Name: | Brian Wartes

Title: | National Sales Director, State and Local Government

Address: | 4200 Parliament Place, Suite 600, Lanham MD 20706

Telephone Number; | 770-517-4561

E-mail: | Brian.wartes@pb.com

FAX: | 301-683-6769

4. MAINTENANCE/ SERVICE

Contact Name:

Title:

Address:

E-mail:

WWW Address:

Telephone Number: FAX:

Contract “Toll” Free Support Hours of Availability:
Phone Number:

August 2003



APPENDIX E - SUBMISSION #2

Contractor Name: D&nw Bowes Seffusore Brc -
)

Reseller/Distributor Information

Contracrtor’s.GeneraI
Commercial Qualifying Criteria
for Resellers/Distributors:

L. Attach a description of all reseller criteria following this page; or

2. 1If Contractor does not market or distribute product through
resellers/distributors in the normal course of business, Contractor must
attach a statement to that effect following this page.

3. Attach additional sheets, if necessary.

Reseller/Distributor

(#1) Company Name:

Garnet Ri{fer, LLC )

Address:

8 Automation Lane

Albany, NY 12205

FEDERAL 1D #:

14-1824592

Contract Administrator Name:

Glenn Massey

Title: | Director, Client Services
Telephone Number: | 518-275-4815
E-mail: | gmassey@earnetriver.com
FAX: | 518-275-4888

Reseller is Authorized to:

Take Orders  [X] Ship Direct X Receive Payment

Qualifying Criteria Applicable to
this Reseller;

Reseller/Distributor

(#2) Company N afne:

Address:

FEDERAL ID #;

Contract Administrator Name:

Title:

Telephone Number:

E-mail:

FAX:

Reseller is Authorized to:

[ ] TakeOrders [ ] Ship Direct [ ] Receive Payment

Qualifying Criteria Applicable to
this Reseller:

Res‘eller/Distributor :

(#3) Company Name:

Address:

FEDERAL ID #:

Contract Administrator Name:

Title:

Telephone Number:

E-mail:

FAX:

Reseller is Authorized to:

[l Take Orders [] Ship Direct [1 Receive Payment

Qualifying Criteria Applicable to
this Reseller:

August 2003




APPENDIX E - SUBMISSION #3 Contractor Name: @14‘?\15 Qﬁggeg ﬁ{'w"ﬂz TnC.

Submission # 3

NYS Contract Net Price List
(NYS Net Prices For: Software, Maintenance,
' Consulting & Training Services)

(to be attached by Contractor)

Priéing is Based On:
[ ] US Commercial List, Dated

[X GSA Supply Schedule Number (58-35€-05[IT Seheaote ¥O
Dated Marcin 1l 2010

[ ] Other:

August 2003



APPENDIXE - SUBMISSION #4 Contractor Name: Pljmml Rowes lhoore The-

Submission #

.Mamtenancr & Sunport
(Descnptmn of Semces e

August 2003



DEVELOPER/ADMINISTRATOR MAINTENANCE AND
TECHNICAL SUPPORT {MATS) PROGRAM FGOR U.S.

The world's leading focation intelligence sofiware offers application development suppart designed to

maxirize performance and enhance user experienca.

ADDITIONAL OPTIONS

« Dedicated Technical Account
Managers,

+ 245 Technical support

+» On-site consulting

+ Customized on-site training and
group discounts are also avail-

able. Please call 1.800.327.8627
for pricing and details

Corporaie Headquariers/
Amaricas
&

dobal e
wdign

VoG ROy

selend mapniucus

wywanapinfe.com

To help Maplnfo customers fully experience the
value of developing location intelligence applica-
tions, MapInfo has created a comprehensive, yet
simple, offering providing access to ongoing
maintenance and expert technical support for our
core software/technologies products. The MapInfo
MATS (Maintenance and Technical Support)
Program is an annual subscription desigred to

allow a wide range of developers a choice in
selecting the most appropriate package to meet
their needs.

PRICRITY #ESPONSE - Gold Level customers receive
an exclusive phone number that will put them at
the top of the support queue.

Onhne know!edge base
Bug g fixes & patches

Telephone support 8oo#

lnsmctor led trammg glscoynt
Software Mamtenance (1 year)

Code review and debuggmg support (samiile applications,
problem solving, sample code and files)

Priarity Response

Deve{oper Summit Pass
Documented incident escalation path
Package Fee ***

Additional cade- rewew and debufgsr}g support (10 hour block)
Add:honal contact

Onv-site “ “chkStart" install services
MapXtrem

Sw.oco

* Whichever occurs first; ** Limit 3 coupons per organization; === One year Silver MATS included with new developer purchase; upgrade to
MATS Gold is available for additional fee of 10% SRP.

AR R S S L FTUR I T E Rt (1R srhet ot ened annee



END-USER MAINTENANCE AND TECHNICAL SUPPORT (MATS)
PROGRAM FOR U.S. AND CANADA (EXCLUDES QUEBEC)

The world's ieading location: intelligence software offers customer support designed to maximize

performance and enhance user experience.

ADDITIONAL OPTIONS

+ Dedicated Technical Account
Managers,

» 245 Technical support
+ On-site consulting

» Customized on-site training and
group discounts are also avail-
able. Please call 1.800.327.8627
for pricing and details

Pitnay Bowes Maplnfe

United States
One ( { View
Trey, NY 121802595

5 &G gar BBy

sates@mapinde. s

Canada

#A Welingion Sty
Stirteseo

= ON RGBS,
LY

sanada.salosibrnssuiocom

To help Pitney Bowes MapInfo customers fully BASE CATEGONRY - A new or upgrade purchase with-
experience the value of location intelligence, out Maintenance or Support.

Pilney Bowes MapInfo has created a comprehen-

sive, yet simple, offering providing access to PRIORITY RESPONSE - Gold level customers receive
ongoing maintenance and expert technical an exclusive phone mumber that will put them at

support for our core software products. The Pitney ~ the top of the support queue.
Bowes MapInfo MATS (Maintenance and

Technical Support) Programn is an annual

subscription designed to allow a wide range of

user types a choice in selecting the most

appropriate package to meet their needs.

PAGKACE! : :
Online knowledge base

Bug fixes & patches
Telephone support 8oo#

Instructer Led Training
Software Maintenance (1 year)
Priority Response

Remote Desktop Support

OPY) i

Additional incidents package (25)
Additional contact




Pitney Bowes Business Insight
Maintenance & Technical Support

Global Technical Support

Pitney Bowes Business Insight offers a world class level of support to help customers
address issues with Pitney Bowes Business Insight products. Users should not have to
be experts in all aspects of Pitney Bowes Business Insight products in order to be
productive and satisfied. The Global Technical Su pport Department provides technical
assistance and problem-solving expertise to registered users of Pitney Bowes Business
Insight software.

Pitney Bowes Business Insight offers an initial support period on all software products to
help customers be productive from the start. After the initial suppart period, Pitney
Bowes Business Insight continues to provide assistance by offering a broad selection of
extended support services for individual and corporate users

Standard Support

As part of the standard support package, the customer is entitled to:

* Access to the Pitney Bowes Business Insight Product Knowledge Base located
at http:lltestdrive.mapinfo.comlkbase_,by_product
* Access to the latest product patches.

Silver Support

Above and beyond standard support, the Silver package includes;

e Software Maintenance

* 25incidents for desktop products or 10 incidents for server products. The
incidents are valid for 1 year from the date of purchase.

* 10% discount on any instructor led training engagements through an Authorized
Pitney Bowes Business [nsight Training class.

* Purchase a single Pitney Bowes Business Insight User or Developer conference
pass at a 30% discount.

Gold Support

Above and beyond Silver Support, the Gold package includes:

* Unlimited incidents for desktop products or 20 incidents for server products. The
incidents are valid for 1 year from the date of purchase.

*  20% discount on any instructor led training engagements through an Authorized
Pitney Bowes Business Insight Training class.
Priarity Respose

* Use of remote desktop sharing available at a Pitney Bowes Business Insight
Support Representative's discretion.

* Developer code review and debugging support (sample applications, problem
solving, sample code and files)

* Purchase a single Pitney Bowes Business Insight User or Developer conference
pass at a 50% discount.



Support Process

Support can only be provided to the designated customer contact(s) listed in the
agreement with Pitney Bowes Business Insight. Technical Support is available Monday
through Friday from 8am — 7pm Eastern Time, excluding recognized Pitney Bowes
Business Insight holidays.

Pitney Bowes Business Insight support staff will work with the customer to identify any
problem(s) the customer may have encountered. In many cases, software issues can be
resolved during the call with an explanation of features/options, a description of known
workarounds, or the installation of a recent maintenance/patch release. For those issues
that cannot be resolved immediately, Pitney Bowes Business Insight's support staff will,
through investigative questions, assess the impact of the problem on the customer's
business and a severity level will be assigned. Pitney Bowes Business Insight's
response to software issues will depend upon the Severity Level assigned to such issue.
Assignment of Severity Levels shall be determined through a joint effort in which the
Pitney Bowes Business Insight Support Representative, after identifying the issue, will
assign a Severity Level to such issue, and before proceeding will ensure that the
customer agrees with the Severity Level assigned. See attached table of Severity Levels
and Pitney Bowes Business Insight's response in each case. After a severity level is
defined, the expected action will commence within the targeted response times identified
in the table of Severity Levels.

Our Policy is not to close a Support call without the customer's knowledge. However,
where the Support staff feels a resolution has been provided to the issue then the call will
be closed. If the provided response did not resolve the problem then the issue can be
reopened at the customer’s request and the Support staff will continue investigating the
problem,

When, after 3 attempts on separate business days, the customer cannot be reached
regarding an open incident, the incident is considered closed, unless otherwise agreed by
Pitney Bowes Business Insight and the customer. Pitney Bowes Business Insight will
contact the customer on a regular basis not to exceed seven days.

Where a customer reports an issue with Pitney Bowes Business Insight's software
running on an unsupported platform, Pitney Bowes Business Insight will investigate the
issue on a supported platform and if reproduced, provide a workaround. Where the issue
cannot be reproduced on a supported platform, the customer will be charged an incident
for the investigation.

For unsupported environments, Pitney Bowes Business Insight Global Technical Support
staff will attempt to replicate the problem within a supported environment. This will help
Pitney Bowes Business Insight to identify whether or not the problem is within the Pitney
Bowes Business Insight software product or if it is related to the unsupported
environment. If the problem is determined to be specific to the Pitney Bowes Business
Insight software product, Pitney Bowes Business Insight will follow the guidelines
described in the severity level classifications to create a resolution that will work in a
supported environment. If the problem is not observed in a supported environment, or if
the resolution in a supported environment cannot be replicated in the unsupported
environment, the problem'’s severity level shall be determined to be level 4

Each incident raised is tracked to ensure the Global Technical Support Team respond to
your issues effectively, efficiently, and fairly. Should you feel that your incident is not
moving forward as quickly as expected you should contact the Regional Global Technical



Support Manager, who can determine what course of action should be taken to resolve
the issue as quickly as possible.

Appropriate staff must be available at customer's site to explain the problem in detail and
pursue possible solutions. Pitney Bowes Business Insight expects to work with at least
one staff member who has administrator privileges on the installation in question, is
familiar with all related software products, and can clearly articulate the problem and its
impact.

To locate the source of an issue, Pitney Bowes Business Insight will need to reproduce it.
This replication may require a customer to transfer sample data and configuration files, or
permit remote access to a customer’s machine. In exireme circumstances requiring
intense investigation, Pitney Bowes Business Insight may require that the customer send
the hardware to one of the global technical support centers. Additionally, an on-site visit
by Pitney Bowes Business Insight staff may be required, in which case, the customer
must grant permission, in writing, before such on-site visit may take place.

If the issue is related to a product from a Third Party Vendor (such as an operating
system, database management system, or application server), appropriate staff must be
available to act as a liaison between that vendor and Pitney Bowes Business Insight.

A customer’s hardware and network must be sufficient and praperly configured for the
products and applications customer wished to run. In certain instances, Pitney Bowes
Business Insight may be able to provide tips for improving the performance of Pitney
Bowes Business Insight products; however, fine tuning at the hardware and network level
remains the responsibility of the customer.

Pitney Bowes Business Insight Technical Support requires specific information in order to
be able to log and commence investigation into your issue. If you provide the following
information when you contact us this will enable us to process your query much faster.

* You are required to have a valid technical support agreement number in order to
receive Technical Support.

* Your name and organization. The person calling must be the person on the
contract.

* Pitney Bowes Business Insight product name and version.

e System Configuration...
* Platform; OS Version and patches/Service Packs

¢ Problem Description...
*  Context in which the problem occurs
*  Consistency - can it be duplicated or is it occurring erratically?
* Exact error message
+  Steps required to reproduce the problem

* If necessary, send all the files required to duplicate the problem

Occasionally Pitney Bowes Business Insight's Technical Support department will request
end users to provide sample data to duplicate the scenario that the end user is
experiencing. In the case of our developer tools we may request a small subset of
sample code to help duplicate the issue.



The preferred method of exchanging information with Pitney Bowes Business Insight
Technical Support is electronically through email (techsupport@mapinfo.com) or FTP
(ftp:/techuser:techuser@betaftp.mapinfo.com/ts_incoming). In the event that information
cannot be provided electronically, we will also accept information in the following media

formats:
. CD-ROMs
. DVDs
. External Hard Drives
Outside of Scope

Pitney Bowes Business Insight's technical support staff will attempt to help a customer
resolve problems with Pitney Bowes Business Insight software products, but at times
resolution may be outside the scope of technical support's services. This section lists
some of the limitations on what assistance Pitney Bowes Business Insight can provide.

Data Problems - Because of the complexity and sophistication of data sets, Pitney
Bowes Business Insight cannot be responsible for the accuracy of individual data
elements in Pitney Bowes Business Insight data products. Support will be limited to
reporting identified errors to the data products department. We strongly encourage
customers to report any problems in Pitney Bowes Business Insight data products so that
they may be addressed in future releases.

New features — The technical support staff can help a customer im plement our software
effectively, but cannot introduce new features to the Pitney Bowes Business Insight
products. If the problem requires functionality beyond the current product design, the
request will be logged as a feature request and may be included in future product
development.

Retired or expired products - Technical support for Pitney Bowes Business Insight
software products is defined on the Pitney Bowes Business Insight Lifecycle website
located at
hitp://www.mapinfo.com/location/integration?txtTopNav=5e6a2545d8a37f00dev-
vem100001a031dc? &ixtl eftNav=62e819cd57f47f00dev-

vem100001a031dc? limited. If the product is not listed, then the rule of thumb is the
version of the Maplnfo product currently being shipped, plus two previous releases
(whether major or minor releases). The oldest previous version shall be supported for a
period of no longer than 18 months from when it originally became available to ship.
Unless otherwise contracted, retired software products are supported for no longer than
one year from date of retirement.

Ensuring Success with Technical Support

Unquestionably, Pitney Bowes Business Insight provides a suite of products that can set
your organization apart from competitors; however, it is also requires some beginner's
knowledge of the software’s basic functionality. In order to utilize Technical Support you
must register your product during installation or at your earliest possible convenience.

To ensure your success with your Pitney Bowes Business Insight software:
Read the documentation - The User's Guide and Reference Guide provide all of the

information needed to perform the basic functions to get you up and running. Utilize any
online tutorials to help get you started.



Get trained — Pitney Bowes Business Insight and our partners provide extensive training
courses or consultancy engagements, which you can use to develop your skills. These
are designed to help you get the most out of your Pitney Bowes Business Insight
software and are offered throughout the world to help you learn everything from basic to
advanced operations. Pitney Bowes Business Insight Technical Support reserves the
right to withhold support from untrained users.

Check the Online Knowledge Base -- Posted on the Pitney Bowes Business Insight
Support website (http://www.mapinfo.com/support) is the Pitney Bowes Business Insight
Knowledge Base. This part of the website contains documents ranging from common
problems to how-to documents that could help you solve specific issues. New documents
are added often, so stop by and see what's new. A direct link to the Pitney Bowes
Business Insight Knowledge Base is; http://testdrive.mapinfo.com/kbase_by_product

Utilize support along the way - When you've reached a point where you need help,
contact Pitney Bowes Business Insight Technical Support. When you engage Pitney
Bowes Business Insight Technical Support the following tips can help expedite the
resolution to your issue:

» Have your Technical Support agreement number or existing case number handy
before contacting support.

* Try reproducing your issue with the sample data (or sample code) that ships with
the product.

Definitions
Incident

A technical support incident is defined as a single support issue with a Pitney
Bowes Business Insight product. A single support issue is a problem that cannot
be broken down into subordinate parts. it involves diagnosing a single error or
single cause of confusion. Before Pitney Bowes Business Insight responds to an
incident, the customer and Pitney Bowes Business insight support specialist
must agree on what the problem is and the parameters for providing a resolution.
Itis possible for one incident to span multiple telephone calls. It is also possible
far one telephone call to include multiple incidents. An incident will not be
deducted if the issue is determined, by Pitney Bowes Business Insight, to be a
product defect.

Workaround

A workaround is any solution to a problem that does not involve changing the
code of the Pitney Bowes Business Insight software product. Depending on the
problem, a workaround may involve task-specific adjustments including but not
limited to, the suggestion of an alternate method for the accomplishment of a
task or changing the process to avoid the problem. A workaround may
sometimes require software changes such as upgrading to a newer version of
the software product where the problem is known to have been fixed, upgrading
your operating system, version, and/or service pack. Mapinfo will provide
patches or new builds, if needed, only for the version of Mapinfo software
product(s) currently shipping. Assisting with installations or upgrades of third
party products is outside the scope of our support.

Product Defect/Bug



A product defect/bug is an inherent problem in the software or product
documentation — it is a verifiable defect in the intended functionality or design of
the product. This does not include functionality that is beyond the scope of a
feature or product's design. Pitney Bowes Business Insight Support
representatives consult with the software engineers to verify if a reported issue
should be classified as a bug. Documentation bugs are limited to contradictary
or erroneous content.

Unsupported Environment

Pitney Bowes Business Insight's software products rely on a variety of products
developed by third party vendars, which may include but are not limited to,
operating systems, database management systems, application servers, web
servers, and device drivers. While Pitney Bowes Business Insight is reasonably
certain that the features within its products will work on many configurations of
such software, Pitney Bowes Business Insight is unable to test every
combination. Untested configurations are considered unsupported
environments.

Feature Request

A Feature Request is an issue reported to Pitney Bowes Business Insight
Technical Support that constitutes an addition or modification to a product that is
a different from the current functionality.
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. PBBI Implementation Services (Hourly):

a. Per Hour Rate for PBBI Implementation Services (excluding Travel and
Living Expenses) All Service engagements will involve a mutually
agreed upon Scope of Work to confirm the nature and duration of
services.

. PBBI Implementation Services (Hourly including Travel and Living Expenses):

a. Per Hour Rate for PBBI Implementation Services. All Service
engagements will involve a mutually agreed upon Scope of Work to
confirm the nature and duration of services.

. PBBI Custom Professional Services (Hourly):

a. Per Hour Rate for PBBI Custom Professional Services. All Service
engagements will involve a mutually agreed upon Scope of Work to
confirm the nature and duration of services.

. PBBI Custom Professional Services (Hourly including Travel and Living
Expenses):
a. Per Hour Rate for PBBI Custom Professional Services. Service
engagements will involve a mutually agreed upon Scope of Work to
confirm the nature and duration of services.



Why You Should Take a Closer Look at PBB| University Training
Pitney Bowes Business Insight (PBBI) University is designed to help your

individual staff members leam quickly and easily how to use the full range of
functions available in our products. In some cases, successful completion of
seminars may be required to receive phone support. Visit the PBBI website,
http://www.pbinsight.com/support/trainina/courses-registration, to find the

availability of educational classes at our PBBI University for your PBBI Software
products. You may also contact your sales executive, or call 1 (800) 859-4133 to
reach PBBI University. We help our students gain product and application
knowledge needed to use our products successfully. Most of our instructor-led
classes provide you with a student guide, product user's guides, and practical
application exercises using hands-on training.

Basic Policy
Video or audio taping of classes is not permitted at any time.

Dress Code: Casual
Class Time: 9:00 A.M. to 5:00 P.M., unless otherwise specified.

Public Seminars
Public seminars are conducted at our Troy, New York training facility.

Onsite Seminars

We conduct onsite training at your own facility. The course descriptions in the
Education Guide briefly outline the course content and learning objectives of
each course offering. However, onsite training allows for custom course design
and educational consulting. The custom course design can range from basic
modification of existing courseware and exercises to a total customization

including onsite needs analysis.

Onsite fraining prices may reflect the amount of customization required.



The benefits to having our highly-skilled instructors train your employees at your
own site include:
o Convenience -- You do not have to travel.
e Greater Value -- Depending on the size of your group, the per-person
tuition is usually significantly less than public seminar pricing.
e Education Your Way -- We will work with you to ensure that our training
matches your requirements. You may need solutions training more than
basic product training.

Cancellation Policy

For public seminars, PBBI University reserves the right to modify class
schedules, change course content, control class size, and cancel classes at any
time. We assume no responsibility for unexpected cancellations for Acts of
God/inclement weather, or other conditions beyond our control; however, we will
make every effort to conduct all scheduled classes.

Upon occasion you may need to cancel a confirmed registration. If so, contact
PBBI University as soon as possible to cancel. Enroliment cancellations must be
made at least two weeks prior to the class start date or a processing fee equal to
one-third of the value of the tuition fee will be incurred. If you do not cancel your
registration and do not attend the class, you will be charged the full course price.
Cancellation fees must be paid prior to registration in subsequent classes.

PBBI University will make every effort to schedule courses to accommodate our
customers. Enroll as early as you can. Classes with low enroliment may be
canceled two weeks prior to the start date. In instances when we must cancel a
course, we will notify confirmed students. Students will have the option of
transferring registration to another scheduled class or not being billed for the
class. If you need to cancel confirmed onsite training, contact the PBBI University
Education Manager, at least 10 days before the class, to cancel or reschedule. If
you cancel within the 10-day period prior to the class, you will incur a processing
fee equal to one-third of the onsite training fee.

Inclement Weather




For weather related cancellation status, call 800-859-4133,

Choose option 1, and then option 9.

Course Descriptions

Introduction to MaplInfo Professional

Learn the basics of the current version of Maplnfo Professional. Using hands-on

exercises you will learn to use Maplinfo Professional to build maps and visualize

data on them.

e Duration: 2 days

* Prerequisites: A thorough knowledge of graphical interfaces
(Windows 95/98/2000/XP)

¢ Objectives:

O

Use Maplnfo Professional's different views of data and its user
interface

Understand and use the layering system

Perform querying and geographic searching of maps and data
Bring Excel files, delimited ASCI! files, dbf files and Microsoft
Access databases into Mapinfo Professional

Geocode and create points for your data

Use Mapinfo Professional's labeling features to annotate your map
Create thematic maps using various tables

Use the layout window to create effective hardcopy output

Place your maps into other applications such as word processors,
spreadsheets or presentation programs



Mapinfo Professional Level ll: Map Creation and Data Management

(MCaDaM)

This course builds on the “Introduction to Mapinfo Professional” course. The

main focus areas of this course are: (1) Drawing and editing your own maps; (2)

Accessing more sources and types of data, including data stored in remote

database systems, and importing data from other spatial formats; and (3)

Strategies and techniques for managing data and working with a large number of

Maplnfo Professional users. This course is ideal for individuals who need to

create and maintain their own base maps and data to use in Maplnfo

Professional and/or other PBBI software products.

e Duration: 2 days

o Prerequisites: Introduction to Maplnfo Professional and a thorough
knowledge of graphical interfaces (Windows 95/98/2000/XP)

e Objectives:

Q

Use functionality within Maplnfo Professional to import and export
spatial data

Use and manage metadata

Access data stored in a Database Management System (DBMS)
table

Share data and settings efficiently between multiple users
Download and use data from Web Map Services (WMS) and Web
Feature Services (WFS) providers

Provide real geographic coordinates for aerial imagery

Combine multiple tables together into one layer using the Seamless
Table Manager

Automate data processing using the MapBasic window

Geocode using an Envinsa Online Services (EOLS) server
Create map objects by drawing

Edit and modify existing map objects

Find and fix common problems in map objects



Maplnfo Professional Level II: Geographic Analysis and Presentation
(GAAP)
This course builds on the “Introduction to Mapinfo Professional” training course.
The focus of this course is to explore Mapinfo Professional’s visualization,
analysis and presentation capabilities in detail. This involves extensive use of
Thematic Mapping, SQL and Update Column as well as other forms of
visualization and analysis. Some of the topics in this course extend your
knowledge of topics covered in the Introduction course and some of the topics
explore new features and capabilities. The emphasis of the course is on
exploring a variety of different analytical possibilities. Those who desire flexibility
in visualizing, analyzing and presenting their data will find this course to be of
great benefit.
e Duration: 2 days
» Prerequisites: Introduction to Mapinfo Professional and a thorough
knowledge of graphical interfaces (Windows 95/98/2000/XP)
e Objectives:
o Update an entire column of data
o Use the MapBasic window to automate tasks and modify
Workspaces
o Use the SQL Select command to create complex queries
o Create different types of automated polygon objects (e.g.,buffers)
o Use advanced techniques to create different types of thematic
maps
o Create custom geographies using the Redistricting tool
o Learn new tips and tricks to build better layouts



MapXtreme .NET
Our MapXtreme 2008 class will get you quickly started toward developing your
MapXtreme desktop or web applications. Class examples will be presented in VB
.NET or C#.
o Duration: 2 days
e Prerequisites: Experience with .NET programming and familiarity with
Microsoft Visual Studio.
o Objectives:
o Learn the Architecture of MapXtreme 2008
o Create a Desktop Map Application
o Create a Web-based Map Application
o Add Different Formats of Data to the Map
o Analyze Data with Thematic Maps
o Analyze Data with Queries
o Work with Selections

Introduction to MapXtreme Java
In this course you will learn how to program applications using MapXtreme Java,
MapXtreme tools, JSP pages, and serviets.
o Duration: 2 days
e Prerequisites: Developer experience, a thorough knowledge of Java, and
familiarity with mapping concepts
¢ Objectives:
o Learn to architect a MapXtreme Java solution
o Utilize the MapXtreme Java Manager
o Create an application using the Web Application Builder tool
o Create a basic mapping application
o Create tools that allow the user to interact with the map
o Create objects and add them to a layer
o Obtain information from tables and databases via the map
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For all Products that contain Delivery Point Validation (“DPV”) and LACSlink data
supplied by the United States Postal Service

1. The DPV and LACS"k products and any related updates, materials, know-how, computer code, and technical
information (hereinafter collectively, the “Licensed Materials”) are confidential and proprietary to the United States Postal
Service (“USPS”) and shall remain the property of USPS. You shall treat the Licensed Materials as Confidential Information,
in accordance with the Agreement.

2. You may not use any information obtained or derived from the Licensed Materials for any purposes inconsistent with
this Rider. You may not rent, sell or distribute to any third party any address lists, service products or other system of records
that contain address attributes updated using the Licensed Materials. You may not use the Licensed Materials to compile a list
of delivery points or generate address records not already in your possession or to otherwise create a mailing list.

3. You may not export the Licensed Materials outside the United States or its territories,

4. You may not make any invention, improvement, or enhancement, whether patentable or not, on or relating to DPV or
any portion thereof without the prior written approval of USPS.

5 USPS shall be a third party beneficiary with respect to the license to the Licensed Materials granted hereunder and
thereby shall have the right to directly enforce the restrictions with respect to the Licensed Materials set out herein.

6. USPS SHALL NOT BE LIABLE FOR ANY DESIGN, PERFORMANCE OR OTHER FAULT OR INADEQUACY

OF THE LICENSED MATERIALS. This disclaimer is in addition to any other disclaimers of warranties set out in the
Agreement.

August 2003



APPENDIX E - SUBMISSION #6 Contractor Name: E;-‘_”n ﬁ,. ‘ Anues S‘: Cdusces Tne

Submission # 7

ORDER FORM

August 2003
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ORDER#

This Order #__ (the "Order’) to Centralized Contract for the Acquisition of Proprietary Software and Related
Services, NYS Contract # (the “Contract’) is made and entered into effective this day of
20__, by and between:

Pitney Bowes Software Inc. (“Contractor”) (“Licensee”)
One Global View
Troy, New York 12180

1, PRODUCTS:
Licensed Termof | Number Type of Number Type of | Application Hardstop /
Products License | of Copies | Operating of Users/ License (if applicable) Passive
System/ | Transactions/ Monitoring
platform CPUs (yes or no)
2, FEES:
Licensed Products Annual Annual Annual Maintenance/ Update | Geography
License | Maintenance | Subscription | Subscription Frequency
Fee Fee Fee Update Term
3. FeesDue: Year 1

Year 2, if applicable
Year 3, if applicable

4, COMPUTER (if applicable):

Number of MIPS
Manufacturer Model Number Serial Number Processors/CPU
5 INSTALLATION SITE(S) (if applicable): street addressycity/state/zip
6. TRAINING (if applicable):
Class (at Licensor location) Number of Students Fee Expiration Date

August 2003
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T ADDITIONAL PROVISIONS:

A. Acceptance:
Acceptance does not apply to this Order see Appendix B, section 79.
Acceptance does apply to this Order, see Appendix B, section 79.

Acceptance does apply to this Order, and Contractor shall provide testing assistance to Authorized User,
see Appendix B, section 79.

B. Security Issues:
There are no additional Security Issues for Contractor performance of this Order, see Appendix B, Section
69.
There are additional Security Issues for Contractor performance of this Order. Licensee has provided
additional procedures for Contractor review and acceptance prior to execution of this Order see Appendix B,
Section 69.
C. Services:

Contractor shall not perform consulting and training services under this Order.
Contractor shall perform consulting and training services under this Order. A statement of work describing
the consulting and training services to be performed is attached hereto as Schedule A to this Order (Section

3(C)). Consulting and training services may not exceed twenty percent (20%) of the Total Order Price as
defined in Section 3(C) of the Base Agreement.

Yes  No Forservices performed, there are Custom Products being provided to Licensee which are
not delivered to Licensee under license (if “Yes", further description of Custom Products is set forth in
Schedule A to this Order), see Appendix B, Section 81 .

The attached quote is valid through

This Order incorporates by reference the terms and conditions of the Contract.

Agreed to and accepted by:

Contractor Licensee
By: By:
Name; Name:
Title: Title:
Date: Date:

August 2003



