










be obligated to indemnify the State or Authorized User for that portion of any 
claim, loss, damage, or cost arising from the negligent act or failure to act by the 
State or Authorized User, as the case may be. Notwithstanding anything in this 
Contract to the contrary, and to the extent permissible under applicable ethical or 
professional rules, codes, or canons, Law Firm shall not be liable to the State or 
Authorized User for any special, consequential, or incidental damages, including 
without limitation lost profits or lost savings. 

C. In connection with the foregoing, the State or Authorized User, as the case may 
be, shall give Law Firm: (i) prompt written notice of any suit, action, proceeding , 
claim or threat of suit, and (ii) assistance in the defense of any such suit, action , 
proceeding , or claim at the expense of Law Firm. Notwithstanding the foregoing , 
the State reserves the right to join such suit, action , proceeding, or claim, at its 
sole expense, when the State determines there is an issue involving a significant 
public interest. 

IX. Modification of Contract Terms/Additional or Alternative Terms and Conditions in an 
Engagement Agreement 

A. The terms and conditions set forth in this Contract shall govern all Engagement 
Agreements entered into between an Authorized User and Law Firm under this 
Contract. This Contract may be modified or amended only in accordance with 
Section XIV.B. hereof,. 

B. An Authorized User and Law Firm may mutually agree to include additional or 
alternative terms and conditions to an Engagement Agreement for a specific 
Authorized User transaction only. 

C. Notwithstanding subsection B. above, no additional or alternative term or 
condition shall be valid or binding on an Authorized User to the extent that such 
additional or alternative term or condition is less favorable to the Authorized User 
than , or conflicts with , any of the following provisions of this Contract: All 
provisions of Appendix A (Standard Clauses for New York State Contracts) ; the 
not-to-exceed pricing set forth in Section Ill. Compensation, Section VIII. 
Insurance and Indemnification , Section X. Termination and Suspension , Section 
XIII. Condition Precedent.I. and Section XV. Opinions and OAG Consultation =-

X. Termination and Suspension 

A. This Contract may be terminated by the State: (1) at any time upon 30 day's prior 
written notice; (2) immediately for cause; or (3) if Law Firm's certifications under 
State Finance Law §§ 139-j and 139-k are found to be intentionally false or 
intentionally incomplete. 
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B. This Contract may also be suspended or terminated as follows: 

1. Law Firm shall at all times during the contract term remain responsible. 
During the term of this Contract, any changes in the provided Vendor 
Responsibility Questionnaire shall be disclosed to the State, in writing, in a 
timely manner. Failure to make such disclosure may result in a determination 
of non-responsibility and termination of this Contract. Furthermore, Law Firm 
agrees, if requested by the State, to present evidence of its continuing legal 
authority to do business in New York State, its integrity, experience, ability, 
prior performance, and organizational and financial capacity. 

2. The State, in its sole discretion, reserves the right to suspend any or all 
activities under this Contract, at any time, when it discovers information that 
calls into question the responsibility of Law Firm. In the event of such 
suspension, Law Firm shall be given written notice outlining the particulars of 
such suspension. Upon issuance of such notice, Law Firm must comply with 
the terms of the suspension order. Contract activity may resume at such time 
as the State issues a written notice authorizing a resumption of performance 
under this Contract. 

3. Upon written notice to Law Firm, and a reasonable opportunity to be heard by 
the appropriate State officials or staff, this Contract may be terminated by the 
State at Law Firm's expense where Law Firm is determined by the State to be 
non-responsible. In such event, the State may complete contractual 
requirements in any manner it deems advisable and pursue available legal or 
equitable remedies for breach. 

C. If this Contract is terminated for any reason, Law Firm shall immediately 
inform all Authorized Users for which Law Firm is currently providing services 
hereunder and explain the reasons why this Contract was terminated . 
Authorized Users shall have the option of continuing to receive services from 
Law Firm, in accordance with the respective Engagement Agreement, for a 
period of up to one year from and after the termination of this Contract. Law 
Firm shall fully cooperate with Authorized User with regard to the transfer of 
records and any transition of services to another attorney or law firm. 

XI. Compliance with Procurement Laws 

A. By execution of this Contract, Law Firm certifies that information provided to 
the State with respect to the Vendor Responsibility Questionnaire, 
Procurement Lobbying Certifications, Contractor Disclosure Form A and 
Section 5-a of the Tax Law (Forms ST-220-TD and ST-220-CA) is complete, 
true, and accurate. 

B. Law Firm hereby acknowledges that State Finance Law§ 163(4)(g) & 
§ 163(14)(a-d) impose certain reporting requirements on contractors providing 
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consulting services to the State. In furtherance of these reporting requirements , 
Law Firm agrees to complete and submit an initial planned employment data 
report and an annual employment report (Forms A and B respectively)_as 
required by law. Complete instructions and forms may also be accessed at:-https 
://www.osc.ny.gov/state-agencies/gfo/chapter-xi/xi1 Sc-consultant-disclosure. 

XII. Participation by MWBEs and SDVOBs 

The State is committed to providing meaningful participation in public procurements for 
Minority- and Women-Owned Business Enterprises ("MWBEs") and Service-Disabled 
Veteran-Owned Businesses ("SDVOBs") but has determined that setting goals on this 
Contract is not feasible and that contract goals are better addressed within each 
Engagement Agreement. Law Firm shall be required to demonstrate good faith efforts to 
meet any goals set in an Engagement Agreement and to otherwise comply with all the 
requirements for MWBE and SDVOB participation set forth therein. 

XIII. Condition Precedent 

This Contract and any subsequent amendments to this Contract shall not be deemed 
executed, valid.1 or binding unless and until approved in writing by the Office of the 
Attorney General and the Office of the State Comptroller. Engagement Agreements 
executed by State agencies under this Contract shall be subject to approval by the 
Office of the Attorney General and the Office of the State Comptroller. 

XIV. Entire Agreement and Interpretation 

A. This Contract Appendix A (Standard Clauses for New York State Contracts),and_ 
Appendix B (Engagement Agreement Template) constitute the entire agreement 
between the parties hereto, 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. 

B. This Contract shall not be changed, modified , extended , or altered in any manner 
except by an instrument in writing executed by both Parties and approved by the 
Office of the Attorney General and the Office of the State Comptroller. 

C. In the event of any discrepancy, disagreement, or conflict between this Contract 
and Appendix A (Standard Clauses for New York State Contracts), the terms of 
Appendix A shall be given preference. 

XV. Opinions and OAG Consultation 

A. Opinions prepared by Law Firm construing the statutes or Constitution of the 
State of New York-
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do not constitute the opinion of the State of New York unless the prior written 
approval of the Attorney General is obtained. Requests for suchapproval shall 
be submitted to the Solicitor General, Appeals and Opinions Bureau , 
Department of Law, State Capitol , Albany, New York. 

B. Law Firm will represent the State of NewYor-k in judicial litigation related to the 
services to be provided under this Contractonly when such services are 
specifically requested by the Authorized User's counsel and approved by the 
Attorney General. Such approval must be requested separately for each matter 
to be litigated and must be received prior to the commencement of services 
therefor. 

C. Law Firm is required to consult with the Attorney General's Bureau of Internet & 
Technology on the appropriate interpretation and application of the New York 
SHIELD Act and any New York data security, privacy, or consumer protection 
law. 

XVI. Severability 

If any provision of this Contract is determined by a court of competent jurisdiction to 
be invalid or unenforceable, the remainder of this Contract shall not be affected , but 
shall remain binding and effective as against the Parties hereto. 

23331 Contract-Venable PS70485 (Rev. 10/4/2024) 9 





CORPORATE ACKNOWLEDGMENT FORM 

The acknowledgment must be fully and properly executed by an authorized person. By signing 
you certify your express authority to sign on behalf of yourself, your company, or other entity and 
that all information provided is complete, true and accurate. Also, the contractor affirms that it 
understands and agrees to comply with the procedures relative to permissible contacts as 
required by State Finance Law §139-j (3) and §139-j (6) (b). 

INP!YIPUAL, CORPORATION, PARTNERSHIP, OR LLC ACKNOWLEDGMENT 

STATE OF Drs¼7, ,ct of O :;)Lt.P\bicj 

b "'' (' 1 : SS.: 
COUNTY OF 6 71 ie,l (:4: • Cl l)..11"\D'o/ 

• ~ in the year 202!\-, before me personally appeared 
.....,.'--'-"'-\--"""'-'--=.:..,.;:;=-c..:...:,.,__,,_'--"='...,_,_-"-"'..c,e==----· known to me to be the person who executed the 

orn by me did depose and say thatl he resides at 
'L -

Town of_'-'"-'--'-'-,f-"-''r-"--,.._....,._ ____________ ~_ 
County o __ 1..-',L...!:.!.:..LJ_.....,_~"-------''-------' State of__,<....LC,.____ ___________ ; and 
further that: 

[Check One] 

(0 If an individual): _he executed the foregoing instrument in his/her name and on his/her own behalf. 

(0 If a corporation): _he is the _______________ of 
________________ , the corporation described in said instrument; that, by 
authority of the Board of Directors of said corporation, _he is authorized to execute the foregoing 
instrument on behalf of the corporation 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 corporation as the act and 
deed of said corporation . 

(0 If a partnership): _he is the ______________ 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 partnership as the act and deed of said 
partnership. • 

([2] If a, µmited .liability company): _he is a duly authorized member of 
WoablQ... 'LL{), the limited liability company described 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 limited liability 
company. . , , ; 111, 1 I . i- f\ _ {J;r,,, 

~A-·:~./:// '1X'~•-•• ~/;/-:, ._ .. ,: ~ . .. '(.l'" 
\ --;· ·, ~ . -

Notary Public 1
: "'1. -·- ).-(/)'; 0:: \ ,.-JI // / • 

Registration No._ 0 ··-...ilS I \V ,: ::: State of: µ3f0 jcJ Ul U7 /ixi"Q-b ra 
• ·, 0 • , .,, ? .:: \ ; ;!:!' -~ 

'----------~- '.'." ;; // ') .·• ... "' .~ ·-, · • ... :-... · • -.:::,''-" ,' 
1 ,·t~)r ~- r •r .\... ,, 

•• , : /° 1~',~, ._,, SONIA A. BLANCO 
, Notary Public, District of Columbia 

11 , My Commission Expires on Mar. 31, 2027 • 
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