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Titl :
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Classification Code(s): 44
Award Number : 22941-E* (Replaces Award 21932-E%)
Contract Period : February 1,2016 — April 30, 2023
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Date of Issue

January 29,2016 (February 2,2023)

Specification Reference : As Incorporated Herein

Contractor Information: Appearson Page 2 of this Award

Address Inquiries To:

State Agencies & Vendors Political Subdivisions & Others
Name : | Katie Jezik Procurement Services
Title  :| Contract Management Specialist Customer Services
Phone :| 518-473-1069 Phone : | 518-474-6717
E-mail : | Katherine.Jezik@ogs.ny.gov E-mail : | customer.services(@ogs.ny.gov

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

Description

NOTICE: THIS CONTRACT AWARD NOTIFICATION CONTAINS A SUBSET OF INFORMATION FROM THE
SOLICITATION. CONTRACTS RESULTING FROM SOLICITATION 22941 HAVE BEEN EXECUTED BY CONTRACT
AWARD LETTER. THE CONTRACT AWARD LETTER SETS FORTH THE ORDER OF PRECEDENCE FOR THE TERMS
AND CONDITIONS OF THE EXECUTED CONTRACTS. COMPLETE CONTRACT DETAILS INCLUDING TERMS AND
CONDITIONS CAN BE FOUND IN THE SOLICITATION DOCUMENT DATED REVISED OCTOBER 15,2015.

This contract provides Authorized Users with a means of acquiringnew mailing machine equipment and accessories fordelivery
throughout New York State. Products for purchase by all Authorized Users include, but are not limited to mailing machines,
scales, folders, inserters, sorters, finishers, booklet makers, address printers, bursters and cutters, pressure sealing mailing systems,
tabbing and labeling systems, and envelope sealers. Related options, accessories, consumables, parts, software, and services
(including, butnot limited to, installation, configuration, extended warranties, maintenance/support and other related professional
services); including for EOL Equipment are also included. Meter Rental is included. Contractors, at their discretion may lease
equipment under the Contract pursuant to the terms and conditions of the Lease Agreement to Non-State Agency Authorized
Users only who would prefer that procurement option, if permitted in accordance with statutory requirements and guidelines. The
purchase of postage and the payment for postage are excluded.

This Contract Award Notification contains MWBE goals 0f 0% MBE and 0% WBE.

PR #22941
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CONTRACT# CONTRACTOR FED.IDENT. # NYS VENDOR #
PC67333 Belland Howell, LLC 800728837 1100011926

PC67337 Pitney Bowes Inc. 060495050 1000000122
PC67336 Quadient Inc. 942388882 1000032848

Forcomplete Contractor contractinformation and Pricing information for this Award, please see the Contractor
Information page located onthe OGS Website at:
https://online.ogs.ny.gov/purchase/spg/pdfdocs/22 81222941 ContractorInfo.pd f

Cash Discountand/or Early Payment Discount, [f Shown, Should be Given Special Attention.
INVOICES MUST BE SENT DIRECTLY TO THE ORDERING AGENCY FORPAYMENT.
(See "INVOICING AND PAYMENT" in this document.)

AGENCIES SHOULD NOTIFY PROCUREMENT SERVICES PROMPTLY IF THE CONTRACTORFAILS TO
MEET DELIVERY OR OTHER TERMS OF THIS CONTRACT. PRODUCTS OR SERVICES WHICHDONOT
COMPLY WITH THE SPECIFICATIONS OR ARE OTHERWISE UNSATISFACTORY TO THE AGENCY SHOULD
ALSO BEREPORTED TO THE PROCUREMENT SERVICES.

SMALL, MINORITY AND WOMEN-OWNED BUSINESSES:
The letters SB listed under the Contract Number indicate the contractorisa NYS smallbusiness. 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 supports and encourages the purchase of recycled, remanufactured, energy efficient and
"energy star" products. Ifone ofthefollowing codes appears as a suffix in the Award Number oris noted under the
individual Contract Number(s) in this Contract Award Notification, please look attheindividual awarded items for
more information on products meeting the suffix description.

RS,RP.RA Recycled EE Energy Efficient
RM Remanufactured E* EPA Energy Star
SW Solid Waste Impact 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 atthe end ofthis document. The authorized useris
accountable andresponsible for compliance with the requirements of public procurement processes. The authorized
user must periodically sample the results of'its procurements to determineits compliance. In samplingits
procurements, anauthorized user should test for reasonableness ofresults to ensure that such results can withstand
public scrutiny.
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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 theresponsibility to document purchases, particularly whenusing OGS multiple award
contracts forthesame orsimilar product(s)/service(s), which should include:
e a statement ofneed and associated requirements,
¢ a summary of thecontract alternatives considered for the purchase,
o thereason(s) supporting theresulting purchase (e.g., show the basis for theselectionamong multiple
contracts atthe time of purchase was the most practical and economical alternative and was in the best
interests of the State).

PERFORMANCE AND BID BONDS
There are no bonds for this Contract. In accordance with Appendix B, Performance/Bid Bond, the Commissioner of
OGS has determined thatno performance, paymentor Bid bond, ornegotiable irrevocable letter of credit or other
form of security forthe faithful performance ofthe Contract shallbe requiredat any time duringthe Term of the
resulting Contract.

ORDER OF PRECEDENCE
The list of documents below address clarifications agreed to by the Contractor and the Office of General Services
(OGS) and resolved by the parties and set forth herein in an order of precedence forthe Contract award. The
documents listed below were included in Solicitation#2294 1 or provided by the Contractor. Unless otherwise set
forth in the procurement or contract documents, conflicts among documents shall be resolved in the following order
of precedence:

1. Appendix A (January2014), Standard Clauses for NYS Contracts (previously provided);

2. Contract Award Letter;

3. Revisions and Clarifications to Bid Specifications dated October 8,2015, October 15,2015, October 19,
2015, and October22,2015 (previously provided);

4. Solicitation#22941 (Revised October 15,2015) includingall Appendices and Attachments referenced
therein (previously provided);

5. Contractor’s Bid Prices as stated in Attachment 1 — Pricelist

6. Contractor’s Bid

OVERVIEW
This Contract provides Authorized Users with a means ofacquiring new mailing machine equipmentand
accessories for delivery throughout New York State. Products for purchase by all Authorized Users include, butare
not limited to mailing machines, scales, folders, inserters, sorters, finishers, booklet makers, address printers,
bursters and cutters, pressure sealing mailing systems, tabbing and labeling systems, and envelopesealers. Related
options, accessories, consumables, parts, software, and services (including, butnot limited to, installation,
configuration, extended warranties, maintenance/supportand otherrelated professional services); including for EOL
Equipment, arealso included.

Meterrentalis included. The purchase of postage, and the payment for postage, are excluded.

Equipment leasing by Non-State Agency Authorized Users only who would prefer that procurement option s
permitted pursuant to theterms and conditions ofthe Lease Agreement, if permitted in accordance with statutory
requirements and guidelines. Only those contractors who have received prior approval from OGS may offer leasing

Procurement Instructions describing requirements for Authorized Users to purchase from the Centralized Contract
are found in Sectiontitled, Procurement Instructions.

ESTIMATED QUANTITIES
This Contract is an Indefinite Delivery, Indefinite Quantity (IDIQ) Contract. Allquantities or dollar values listed
within this Contractare estimates. The historical dollar value of all contracts issued under the previous award is
approximately $6 million annually.
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Numerous factors could cause the actual value ofthe Contract to vary substantially from the historical value. Such

factors include, butare not limited to, the following:

» The Contractis a nonexclusive Contract;

* There isno guarantee of volume to be purchased, noris there any guarantee that demand will continue in any
manner consistent with previous purchases;

* Theindividual valueof the Contractis indeterminate and will depend upon actual Authorized User demand, and
actual quantities ordered during the Contractperiod; and,

» The Statereserves the right to terminate the Contract for cause or convenience prior to the end ofthe term
pursuantto theterms and conditions ofthe Contract.

In Procurement Service’s experience, depending on the price ofa particularitem, the actual volume of purchases for
that Product could be substantially in excess of, or substantially below, estimated volumes. Specifically, if actual
Contractpricingis lower than anticipated or historical pricing, a ctual quantities purchased could be substantially
greaterthanthe estimates; conversely, if actual contract pricing is higher than anticipated or historical pricing,
actual quantities purchased could be substantially lower than the estimates. Contractor acknowledges the foregoing
and agrees that actual good faith purchasing volumes during the term ofthe Contract could vary substantially from
the estimates/historical values provided in this Contract.

DEFINITIONS
Termsused in the IFB documents that have a capitalized first letter shallbe defined in accordance with Appendix
B, §2 Definitions, which is hereby incorporated by reference. The following definitions shallapply:

1.

ed

10.

11.

12.

“End-of-Life (EOL) Equipment” refers to Mailing Equipment that may be nearing the end of its useful life or that
an OEM is no longer manufacturing, but which the OEM continuesto provide support. EOL Equipmentincludes
equipment currently deployed by Authorized Users,also commonly referred to as legacy equipment.

“Lease Rate Factor” shall refer to the lease payment as a percent ofthe total cost ofthe leased equipment; when
multiplied by the discounted cost ofleased equipment, the result equals the periodic lease payment.

“ListPrice” shallmean Manufacturer’s Suggested Retail Price.

“Mailing Equipment” refers to equipmentto prepare mailings, includingbut not limited to mailing machines,
scales, folders, inserters, sorters, finishers, booklet makers, a ddress printers, bursters and cutters, pressure
sealingmailing systems, tabbingand labeling systems, and envelope sealers.

“Maintenance” refers to service and support activities to maintain Mailing Equipment in full working order.
Maintenance includes, but is not limited to the following: preventative maintenance, troubleshooting and reparr,
scheduled cleanings, online and telephone support, and remote and on-site diagnostics.

“MWBE” shallreferto a business certified with NYS Empire State Development (ESD) asa Minority and/or
Women-owned Business Enterprise.

“N/A” is a common abbreviation for not applicable or not available, used to indicate when information in a certain
field on a table is not provided, eitherbecause it doesnotapply to a particular case in question or becauseit is not
available.

“Net Price” Shallbe List Priceless all applicable discounts and shall be the price paid by Authorized Users ofthe
resultant Contract. Forleased equipment, this shall be the discounted price of equipment before factoring in the
LeaseRate Factor.

“NYS Vendor ID” shallreferto the ten-character identifier issued by New York State whena vendoris
registered on the Vendor File.

“QOriginal Equipment Manufacturer (OEM)” a company thathas its name, Productname orlogo branded on
the Mailing Equipment.

“Preferred Source Products” shallrefer to those commodities or services that have been approvedin
accordance with State FinanceLaw §162.

“Preferred SourceProgram” shallreferto the special socialand economic goals set by New York State in
State Finance Law § 162 thatrequire a governmental entity purchase select commodities and services from
designated organizations when the commodities or services meet the “form, function and utility” requirements
of the governmental entity. Under State Finance Law § 163, purchases of commodities and services from
preferred sources are given the highest priority and are exempt from the competitive bidding requirements. The

New York State preferred sources include: Corcraft; New York State Preferred Source Program for People
who orBlind (NYSPSP; New York State Industries for the Disabled (NYSID); and the Office of Mental Health
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(OMH). These requirements apply to a State Agency, political subdivision and public benefit corporation
(including most public authorities).

13. “Procurement Services”((formerly known as NYSPro or Procurement Services Group (PSG)) shallmeana
division of the New York State Office of General Services whichis authorized by law to issue centralized,
statewide Contracts foruse by New York agencies, political subdivisions, schools, libraries and others
authorized by law to participatein such Contracts. The terms NYSPro and PSG shallbe used interchangeably
forpurposes of this solicitation.

14. “Resellers” any model for distribution of Product other than direct from the Contractor. Resellers include but
are not limited to approved value added resellers (VARs), distributors, dealers, sales agents, and alternate
channel partners.

15. “Software” programs or applications required for functioning or Networking of the Mailing Equipment.
Software shall work directly with the Contractor’s Mailing Equipmentand be directly related to the operational
functioning of the Mailing Equipment; orbe related to the remote administration ofthe Mailing Equipment.

16. “Third Party Products” refers to Products notdirectly produced or manufactured by the OEM.

In addition tothe above definitions, the following terms are defined as follows regardless of whethertheyareorare

not capitalized:

17. “May” denotes the permissive in a Contract clause or specification. Refers to items or information that the
State has deemed are worthy of obtaining, but not required or obligatory. Also see “Should”.

18. “Must” denotes the imperative in a Contract clause or specification. Means required - being
determinative/mandatory, as wellas imperative. Also see “Shall” and “Mandatory”.

19. “Shall” denotes the imperative in a Contractclause or specification. Meansrequired - being
determinative/mandatory, as wellas imperative. Also see “Must”’and “Mandatory”.

20. “Should” denotes the permissive in a Contract clauseor specification. Refers to items orinformationthatthe
State has deemed are worthy of obtaining, but not required or obligatory. Also see “May”.

SCOPE
These discount from pricelist Contracts provide Authorized Users with a means ofacquiringnew mailingmachine
equipment and accessories for delivery throughout New York State. Products for purchase by all Authorized Users
include, but are not limited to mailing machines, scales, folders, inserters, sorters, finishers, booklet makers, address
printers, bursters and cutters, pressure sealing mailing systems, tabbing and labeling systems, and envelope sealers.
Related options, accessories, consumables, parts, software, and services (including, but not limited to, installation,
configuration, extended warranties, maintenance/supportand otherrelated professional services); including for EOL
Equipment, arealso included. The purchase of postage and the payment for postage are excluded. Equipment
leasing by Non-State Agency Authorized Users only who would prefer that procurementoptionis permitted
pursuantto theterms and conditions of Lease Agreement, if permitted in accordance with statutory requirements
and guidelines.

PROCUREMENT INSTRUCTIONS
1. The Contracts areissued under a multiple award structure. Products and services offered under these discount
from list Contracts, pricing, and other Contract information will be posted to the OGS website. Authorized Users
shallprocure Products and services thatbest meet their form, function, and utility requirements.

2. Before proceeding with a purchase, Authorized Users shall check thelist of Preferred Source offerings.
Authorized Users are reminded that they must comply with State Finance Law § 162, which requires that agencies
afford first priority to the commaodities/services of Preferred Source suppliers such as Correctional Industries
(Corcraft), NYS Preferred Source Program for People Whoare Blind (NYSPSP), andNYS Industries for the
Disabled (NYSID), when such commodities/services meetthe form, function and utility of the Authorized User.

3.Where commodities/services are notavailable from Preferred Source suppliers in the form, function and utility
required by the Authorized User, Authorized Users shall purchase from the centralized Contracts awarded herein.
The basis forselectionamong multiple contracts atthe time of purchase shall be the most practical and economic
alternative andshallbe in the best interests of the State. Therefore, Authorized Users are strongly encouraged to
obtainquotes from at least three (3) Contractors prior to issuing a purchase order, in orderto ensure thatthe
Authorized Useris receiving the best possible pricing.
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4. When placing Purchase Orders under the Contract(s), the Authorized User should be familiar with and follow the
terms and conditions governingits use. The Authorized User is accountable and responsible for compliance with
the requirements of public procurement processes. The Authorized User, when purchasing from OGS Contracts,
should hold the Contractor accountable for Contract compliance and meeting the Contractterms, conditions,
specifications, and other requirements. Also, in recognition of market fluctuations over time, Authorized Users
are encouraged to seek improved pricing whenever possible.

a.statement ofneed and associated requirements;

b. obtainingallnecessary prior approvals;

c. a summary of the Contractalternatives considered for the purchase; and

d. the reason(s) supporting the resulting purchase (e.g., show that basis for the selection among multiple Contracts
atthe time of purchase was the most practicaland economical alternativeand was in the best interests of the
State).

5. Authorized Users will issue purchase orders directly to the Contractor or the Contractor’s authorized Reseller (if
applicable), as specified by the Contractor, and specify any shipping/delivery requirements.

6. Upon Authorized Useracceptance of Products and/or services itemized on the purchase order, Contractor will
invoice Authorized User forany portion of Products and/or services accepted, and accordingly, Authorized User
will arrange for payment. Contractor shall provide itemized invoicing for all Products and services.

7.0nly Non-State Agency Authorized Users are allowed to lease equipment from Contractors who have received
priorauthorization from OGS to offerleasing. Leasingof equipmentunderthis Agreement is done pursuant to
the terms and conditions ofthe Lease Agreement available at:
http://ogs.ny.gov/purchase/spg/awards/2281222941CAN.HTM

Note: Contractor must disclose any forms or other order information that Contractor will attach to orders or
require to be completed with Authorized User purchases. Documents which contain additional termsor
conditions must receive pre-approval by the Authorized User priorto the issuance of an order. OGS has not
and will not review specific Contractor licensing terms and conditions. Additional terms or conditions that
were not pre-approved by the Authorized User or which conflict with the Contractterms and conditions are
void and unenforceable atthe sole discretion of the State.

PRICE
Net Price shallinclude all customs duties and charges andbe net, F.O.B. destinationany pointin New York State as
designated by the ordering Authorized Userincluding allunloading, moving to pointof use, uncrating, assembling,
complete installation, adjusting, connectingall services and leaving ready to operate to the full extent ofits design
capabilities. Authorized user is responsible for bringing all services to within 6' of installation site. Additional fees
may be charged when delivery topointofuse isnot possible via dock or other first floorlocation. Authorized users
should clearly indicate on purchase order the specific location wheredelivery is required to be made. (For
Example, Authorized Users should use terminology suchas "DELIVERY TOROOM_____ LOCATED ON
_____ __floor," etc., on purchase orders). If additional delivery charges are required forupper floor delivery,
Authorized Usershallagree to such charges prior to delivery and such costs shall be prepaid by the Contractorand
addedto theinvoice. NOTE: Ifitis determined the contractoris chargingexcessiveamounts for delivery, the State
may seek reimbursement for such amounts.

The percentage discountoffered to Authorized Users may, atthe Contractor's option, be increased based on
individual orders. Discounts may be greater, butin no instance may they be lower than the awarded discount.
See Section titled, Contract Pricelist Update Procedures

Contractor’s pricing informationis included in the posted Pricelist linked from the Contractor Information page.
VOLUME DISCOUNTS

Contractor may offer volume discounts at the transaction levelusing the thresholds listed on each Contractor’s
Information Page.
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PROMPT PAYMENT DISCOUNTS
Contractor may offer prompt payment discounts at the transaction level. Pleaserefer to the Contractor’s Information
Page.

CONTRACT PRICELIST UPDATE PROCEDURES
The procedures below outline how Contract pricelist updates will be handled under this Contract. NOTE: THE
FOLLOWING PROCEDURES ARE NOT APPLICABLE TO CONTRACTOR PROPOSED CHANGES TO
CONTRACT TERMS AND CONDITIONS. Any implied orexpress request for changes in or additions to existing
Contractterms and conditions, including new terms and conditions associated with a specific product line being
addedto the Contractfor the first time, requires a formal Contract amendmentand requires theapproval of
OGS. New or revised Contract terms and conditions are subjectto therestrictions set forth in Appendix B, Section
27, Modification of Contract Terms.

General
Contractor may update their pricelist as follows:

e Inthe first yearofthe Contract, the Contractor shall be allowed to update the pricelist twice to add/delete
Products andservices as established by the Contractor in theirnormal course of business. However, pricelist
updates must be submitted no earlier thansixty (60) calendar days from the date of OGS approval of prior
pricelist update. There shallbe no price increases allowed for existing Products and services during the first year
of'the contract.

e Commencing with the second year of the Contract, the Contractor may update the pricelist semiannually to
reflect Contractor price changes and the addition/deletion of Products and services as established by the
Contractor in theirnormal course ofbusiness; thirty (30) calendar days from the anniversary date of the
Contract; and, thirty (30) calendar days from the semiannual anniversary date ofthe Contract. The thirty (30)
calendardaysincludes the anniversary and semiannual anniversary date ofthe Contract.

Any new Products orservices added to pricelists shallhave a discount structure consistent with existing Products
and services onthe pricelist that are comparable in scope. Contractors shall submit theirupdated pricelist to the
OGS Procurement Services contract administrator pursuant to the requirements ofthis section forreview and
written approval prior to issuing to Authorized Users or posting to the Contractor’s dedicated New York State
website.

All approved pricelist updates shall apply prospectively upon approval by OGS. Any request fora pricelist update
notreceived in accordance with this section shallbe deemed denied. Total price increases for pricelist updates in a
single yearofthe Contract shallnot exceed the escalation capin set forth in Escalation Cap subdivision, below. All
percentage discounts shallremain firm (unchanged) orthey may increase for the duration of the Contract.

Pricelist Format
Contractoris required to submit Contract pricelist updates electronically in an unprotected Microsoft Excel (2013 or
lower version) spreadsheeteither on CD orvia e-mailto the OGS Procurement Services contract administrator. The
pricelist must be dated and the format shall be consistent with the format ofthe Contractor’s approved Contract
pricelist. The pricelist shall separmately include andidentify (e.g., by use of separate worksheets orby using
highlighting, italics, bold and/or color fonts):

e Price increases;

e Price decreases;

e Productsbeingadded;and

e Productsbeingdeleted.

Contractor’s Submission of Contract Updates

In connection with any Contractpricelist update, OGS reserves the right to:
e Requestadditional information;
e Reject Contractupdates;
e Remove Products from Contracts;
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e Remove Products from Contractupdates; and
e Requestadditional discounts fornew or existing Products.

Escalation Cap
In a single year of the Contract thetotal request for price increases shallnot exceed the lesser of:

e three (3%)percentannually, or

e thepercentincreasein the latestavailable National Consumer Price Index - All Urban Consumers (CPI-U),
Not Seasonally Adjusted, U.S. City Average, All Items (Series Id: CUURO0000SA0,CUUS0000SA0); as
published by the U.S. Departmentof Labor, Bureau of Labor Statistics, Washington, D.C.20212. CPI-U data
may be obtained at www.bls.gov.

The following example illustrates the computation of percent change:

CPI for current period 230.000
Less CPI forprevious period 225.000
Equals index point change 5.000
Divided by previous period CPI 225.000
Equals 0.022
Result multiplied by 100 0.022x100
Equals percent change 2.2

The “CPI for current period” shall be the index in effect at thetime the Contractpricelist update request s
received; “CPIforprevious period” shallbe the index in effect when the Contract pricelist was last updated.

Supporting Documentation

Each pricelist update requestmust be accompanied by an electronic copy of Contractor’s nationally published
pricelist(s) in its original format detailing current list prices relevant to the Products the Contractor isupdating. If
the NYS net prices are based ona GSA Schedule or WSCA Contract, thatpricingmustalso be included with the
updaterequest.

Cover Letters

All Contractpricelist updates shallbe accompanied by a cover letter describing the nature and purpose of theupdate
(e.g., update requested in orderto reflecta recently approved GSA Schedule or WSCA Contract pricingupdate, to
add/delete Products or services, etc.).

GSA Pricing
Where NYS net pricing is based upon an approved GSA Supply Schedule:

1. Associated Discounts: The Stateis entitled to allassociated discounts enumerated in the GSA Supply
Schedule (including, but not limitedto, discounts foradditional sites and volume discounts), as wellasany
otherpricingordiscountterms as are expressly enumerated in the NYS Contractor GSA schedule, when
calculatingtheNYS Net Price; and

2. Industrial Funding Fee: GSA pricingincorporates a sum referredto as the “GSA Industrial Funding Fee.”
(“IFF”) OGS reserves the right to require either that: the IFF is remitted directly to OGS, orthe NYS
Contractprices are reduced by an amountequivalent tothe IFF. Ifthe latter,theNYS Net Price shallbe
calculated by reducing the published GSA price, afterthe discounts, if any, set forthin paragraph (1), above,
downward by the amount ofthe IFF, currently set at.75%. Therefore, the “NYS Net Price” shallbe
calculated by multiplying 0.9925 times the GSA price.

WARRANTIES
a. Product Performance Contractor hereby warrants and represents that the Products acquired by the
Authorized User under this Contract conform to the manufacturer’s specifications, performance standards and
Documentation and that the Documentation fully describes the proper procedure forusing the Products.

b. Title and Ownership Contractor warrants and represents thatit has (i) full ownership, clear title free of
all liens, or (ii) the right to transfer or deliver specified license rights to any Products acquired by Authorized User
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underthis Contract. Contractor shallbe solely liable forany costs of acquisition associated therewith. Contractor
shallindemnify Authorized Users and hold Authorized Users harmless from any damages and liabilities
(includingreasonable attorneys’ fees and costs) arising from any breach of Contractor’s warranties as set forth
herein.

c. Product Warranty Contractor further warrants and represents that Products, components or parts
specified and furnished by or through Contractor, whether specified and furnished 1nd1V1dually orasa system,
shallbe free from defects in matenalandworkmansh1p and willconformto allrequirements of the Contract for
the manufacturer’s standard commercial warranty period, if applicable, or fora mmimum ofone(1) year from the
date ofacceptance, whicheveris longer (the “Product warranty period”).

During the Product warranty period, defects in the materials or workmanship of Products, components, or parts
specified and furnished by or through Contractor, whether specified and furnished individually oras a system,
shallbe repaired orreplaced by Contractor at no cost or expense to the Authorized User. Contractor shall extend
the Productwarranty period for individual Products, or for the system as a whole, as applicable, by the
cumulative periods oftime, a fter notification, during which an individual Product, or the system as a whole,
requires repairs orreplacementresulting in down timeoris in the possession of the Contractor, its agents,
officers, Subcontractors, distributors, resellers or employees (“extended warranty”).

Any componentor partreplaced by the Contractorunder the Contract warranties shall be guaranteed forthe
greater of: (i) the Product warranty period set forth herein; or (i) the manufacturer’s standard commercial
warranty period offered forthe component or part, if applicable.

All costs formaterials, labor, and transportation incurred to repair or replace Products, parts, components, or
systems as a whole during the warranty period shallbe borne solely by the Contractor, andthe State or
Authorized Usershallin no eventbe liable orresponsible therefor.

Where Contractor, the independent software vendor (ISV), or other third-party manufacturer markets any Product
delivered by or through Contractor with a standard commercial warranty, such standard warranty shallbe in
additionto,andnotrelieve the Contractor from, Contractor’s warranty obligations during the Product warranty
and extended warranty periods. Wheresuch standard commercial warranty covers allor some of the Product
warranty or extended warranty periods, Contractor shall be responsible for the coordination during the Product
warranty or extended warranty periods with ISV or other third-party manufacturers for warranty repair or
replacementof ISV or other third-party manufacturer’s Product.

Where Contractor, ISV or other third-party manufacturer markets any Product with a standard commercial
warranty thatgoes beyond the Product warranty or extended warranty periods, Contractor shallnotify the
Authorized User and pass through the standard commercial warranty to Authorized Userat noadditional charge;
provided, however, that Contractor shallnot be responsible for coordinating services under the standard
commercial warranty after expiration of the Product warranty and extended warranty periods.

Unlessrecycled, recyclable, orrecovered materials are available in accordance with the Remanufactured,
Recycled, Recyclable or Recovered Materials clause, Product offered shall be standard new equipment, current
modelormost recent release of regular stock product with all parts regularly used with the type of equipment
offered. Contractor further warrants and represents thatno component or part has been substituted orapplied
contrary tothe manufacturer’s recommendations and standard practice.

Contractor shallnot be responsible for any modification of the Products madeby an Authorized User without
Contractor’s approval.

d. Virus Warranty The Contractor represents and warrants that any Licensed Software a cquired under
the Contractby the Authorized User does not contain any known Viruses. Contractor is not responsible for
Viruses introduced at Licensee’s Site.

e. Date/Time Warranty Contractor warrants that Product furnished pursuant to this Contract shall, when
used in accordance with the Product Documentation, be able to accurately processdate/time data (including, butnot
limited to, calculating, comparing, and sequencing) transitions, including leap year calculations. Where a Contractor
proposes or an acquisition requires that specific Products must perform as a package or system, this warranty shall
apply tothe Productsasa system.

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

f. Workmanship Warranty Contractor warrants that the services acquired under this Contract willbe
providedin a professional and workmanlike manner in accordance with industry standards. The Authorized User
must notify Contractor of any services warranty deficiencies within ninety calendar days from performance of
the services that gave rise to the warranty claim.

g.  Survivalof Warranties All warranties contained in this Contract shall survive the termination
of'this Contract.

h. Prompt Notice of Breach The Authorized User shall promptly notify the Contactor and the
Commissioner in writing of any claim of breach ofany warranty provided herein.

i. Additional Warranties Where Contractor, Product manufacturer or service provider generally offers
additional or more advantageous warranties than those set forth herein, Contractor shall offer or pass through
any such warranties to Authorized Users.

j- No Limitation of Rights The rights and remedies ofthe State and the Authorized Users provided in
this clause are in addition to and do notlimit any rights afforded to the State and the Authorized Users by any
other clause of the Contract.

CONTRACT PERIOD AND RENEWAL
The term of this Contractshallbe for five (5) years. The contract shall commence afterallnecessary approvals by
both parties and shallbecome effective upon the mailing or electronic communication of the final executed contract
documents (see Appendix B, Contract Creation/Execution). All mailing Machines Contracts will terminate
conterminously five (5) years fromthedateof OGS approval of the first Contractawarded.

The parties may renew the contract by written agreement signed by both parties, upon expiration ofthe original
term andapproval of the OGS, fortwo (2) additional one (1) year terms. Upon termination ofthe 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.

TERMINATION FOR CONVENIENCE
The State of New York retains the right to cancel this Contract, in whole orin part withoutreason (see Appendix B,
§46.b, Termination for Convenience).

SHORT TERM EXTENSION
Inthe eventa replacement Contracthas not been issued, any Contract let and awarded hereunder by the State, may
be extended unilaterally by the State foranadditional period of up to one (1) monthuponnotice to the Contractor
with the same temrms and conditions as the original Contract and any approved modifications. With the concurrence
of'the Contractor, the extensionmay be fora period of up to three (3) months in lieu of one (1) month. However,
this extension terminates should a replacement Contract be issued in the interim.

PERIODIC RECRUITMENT
The State reserves the right to add Contractors beginning in the second year of the Contractand at one year intervals
therea fter. The State will formally announce when the bid is reissued, at the discretion ofthe State. Bidders shallbe
required to submit such Bid documentation as required by OGS, which may include additional applicable statutory
requirements currently in effect atthe time ofthe new Bid solicitation. Onceawarded a Contract, a Contractor may
not resubmit a Bid for future consideration. In addition, if a Bid is deemed non-responsiveunder periodic
recruitment, a vendor cannot reapply fora future Contract until the next periodic recruitment period. For Contracts
that are awarded under periodic recruitment, the Contract term will commence upon OGS approval in accordance
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with Appendix B, Section 24, Contract Creation/Execution and will terminate on thethen current end date ofthe
Contractorattheendof any approved extension or renewal period.

Vendors shall be required to submit this original bid document whichmay include additional applicable statutory
requirements currently in effect atthe time ofthe new bid solicitation. Bidders are advised to review the
"Qualification of Bidders" clausebefore submitting a bid under periodic recruitment to ensure they can meetall bid
requirements. Under periodic recruitment, the Bidder must demonstrate proof of a minimum sales volume of
$1,000,000in Products and services for the pricelist offered to national public entities in the 12 month combination
duringthe last 18 months preceding the Bid opening date. Required proofofsales maybe demonstrated in the form
of a summary ofthe total sales reported, which shall include the names of the purchasers, thetotalamountof sales
by purchaserand the date ofeachsale. Sales made directly by the OEM, resellers, ora combination ofboth canbe
utilized to demonstrate compliance with this provision. Required proof of'sales should be submittedat the timeof
bid submission. Failure to submit proofof sales atthe timeof bid submission may result in rejection of bid. NYS
OGS Procurement Services reserves the right to request copies of purchase orders and/or invoices for verification or
clarification. In addition, if a bid is rejected under periodic recruitment, a Bidder cannot reapply fora future contract
until the next periodic recruitment period. Forbids thatare awarded under periodic recruitment, the Contractterm
will commence uponaward and terminate on the current end date ofthe Contract unless an extension is mutually
agreed upon between Procurement Services and the Contractor.

CONTRACT ADVERTISING
In addition to the requirements set forth in Appendix B, Advertising Results, any Contractor advertisements,
promotional literature and/or Contract description(s) of Contractawards mustbe reviewed and approved by
Procurement Services prior to issuance.

MINIMUM ORDER
Minimum order shallbe $200.00. Contractor may electto honororders for less than theminimum order; however,
no additional charges shallbe allowed. See Contractor Information page located on the OGS Website foradditional
information: https://online.ogs.ny.gov/purchase/spg/pdfdocs/228 1222941 ContractorInfo.pdf

NEW YORK STATE PURCHASING CARD
See "Purchasing Card" in Appendix B, OGS General Specifications. Contractors indicated if they will accept the
NYS Purchasing Card fororders notto exceed $85,000. Forall purchases executedusinga New York State
Purchasing Card, Contractor shall provide an itemized receipt with each delivery. Contractor shall state the discount
offered whenusingthe NYS Purchasing Card on each Contractor’s Informationpage.

ORDERS
Contractor shall be capable of accepting orders manually, via facsimile, and, electronically via email. As an option,
Contractormay alsoaccept orders electronically via the Internet through a web-based ordering system. Contractor
shallbe required to provide written quotes to Authorized Users who request them prior to placingan order, which
details List Price, discount, and Net Price, as applicable.

The web-based ordering system, if offered, shallallow Authorized Users to enter orders and have full order inquiry
capabilities. All orders (manual, fax, electronic) shallreference requisition and/or purchase ordernumberas
required. If offeringa web-based ordering system, the Contractor represents and warrants that it is the sole owner
of the software productused forits ordering system, or, if not the owner, has received all proper authorizations from
the ownerto license the software product, and has the fullright and power to grantthe rights containedin any
Contractresulting from this Invitation for Bids andas described further in Appendix B. Contractor further warrants
and represents that the software product is of original development, and/or thatthe package andits use will not
violate orinfringe upon any patent, copyright, trade secret or other property right of any other person/company.

Contractor shall defend, indemnify and save New York State wholly harmless from all costs, liability, and damages,
includingattorney fees incurredby New York State as a result of claims by a third party that New York Stateuse of
such data, information, and software infringes the rights of such third party. New York Stateshall promptly notify
Contractor in the event New York State learns of suchclaim by a third party.

The web-based ordering system* shall be capable of processing, controlling, documenting, and reporting on the
following minimum data elements:
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Contractor Name and Address

Agency/Facility/Political Subdivision, etc.

Contract Number

Purchase Order/Requisition Numbers

Contact (individual placing order)

Net Price

Extended and Total Amounts

Comparable systems meeting the intent of the specifications may be considered.

*Comparable systems meeting the intent ofthe specifications may be considered.

If offeringa web-based ordering system, the Contractor shall provide any necessary software (excluding
communication software) and training guides/manuals or online support in the use ofthe web-based ordering
system at no additional cost to all Authorized Users capable of placing orders electronically. Samples of software
and training guides/manuals may be required. If requested, Contractor mustdemonstrateits systematan Albany,
NY area location designated by the State.

INTERNET WEBSITES
The State encourages Contractors to provide a designated NYS Contract website for Authorized Users’ direct
access. This website will be listed under the Contractor information. The website will be the responsibility of the
Contractor to maintain and keep updated. Changes in Products/services or pricing mustbe approved by
Procurement Services prior to addition to the website. Hard copy catalogand pricelists, either in paper format or
electronic format, mustbe available to all Authorized Users who either do not have Internet access or prefer the
optional format.

DISPUTE RESOLUTION POLICY
Section 63 of Appendix B is hereby deleted. All disputesunderthis Contract shallbe handled throughthe OGS
Dispute Resolution Process found at: http://nyspro.ogs.ny.gov/sites/default/files/uploaded/Dispute%2 OPolicy %6209-
2014.pdf.

PURCHASE ORDERS AND INVOICING
All PurchaseOrders and invoices shall include the Contract numberanda line by line listing of separate charges.
Order confirmationshallmean that the Contractor has received the purchase order, has reviewed it for compatibility
with the Item currently on Contract, has resolved any non-compatibility problems with the Authorized User, and has
entered theorder, assigned an order number with anticipated delivery date.

Purchaseorders are to include the following information:
1.Contractnumber
2.Contractorname
3.SKU/PN and Product/service description
4 Net Price

Authorized Users are instructed not to process invoices that do not include the required information set forth below.
Invoices must be detailed and include in the body of the invoice oranattachmentto theinvoiceall ofthe following
items. Failure to comply may result in lengthy payment delays. Originalinvoices must follow the billing
instructions contained in the purchase order. Invoices shallinclude,ata minimum, the following information:

1.Contractnumber

2.Contractorname

3.NYS VendorIdentification Number

4.PurchaseOrder number

5.SKU/PN and Product/service description

6.Line item breakdown of allcharges to include Net Price of each Product/service

Cost centers or branch offices within an Authorized User mayrequire separate invoicingas specified by each
Authorized User. The Contractor's billing system shall be flexible enough to meetthe needs of varying ordering
systems in use by different Authorized Users.
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SOFTWARE
Software offered must be in a format that does not require any conversion by the Authorized User and shall:
1. Softwareisavailable as part of the Contractor’s standard commercial offerings; and
2. Bedirectly related to the operational function ofthe Products offered under the contract.

Any Software currently on the NYS Miscellaneous Software Catalog contract Prohibited List is excluded from
purchase under this Contract, except when the Software is pre-loaded on theequipmentatthe time of purchase.
The Prohibited List may be accessed onthe OGS website:
http://www.ogs.ny.gov/purchase/snt/awardnotes/795 18Prohibited.pdf.

Software offered underthis Contractshall be licensed in accordance with the Software developer’s standard license
and warranty terms, or the terms offered under the NYS Miscellaneous Software Catalog Contract (Group 79518),
whicheveris more favorable to the Authorized User.

RELATED THIRD PARTY PRODUCTS

Third Party Products which meetand comply with all of the following criteria may be authorized for sale under this

Contract:

1. The Third Party Product is available as part ofthe Contractor’s standard commercial offerings.

2. The Third Party Product fits the scope of, oris directly related to Products that fit the scope ofthe Contract.

3. Ifthe Third Party Productis available on another NYS Contract, such item will only be approved for inclusion
on this Contract in accordance with Section 5.46, Overlapping Contract Items. 1f the Third Party Product is not
available on another NYS Contract, then price reasonableness mustbe established in order forsuch itemto be
addedto the Contract.

MAILING EQUIPMENT LEASING
Bidders may offer Non-State Agency Authorized Users the optionto lease Mailing Equipment under the resultant
Contractpursuantto OGS’ standard leasing terms and conditions detailed in Lease Agreement. A Contractor who
wishes to offer leasingmustagree to OGS’ standard leasing terms and conditions and receive prior written approval
from OGS. Leasingterms and conditions maynot berevised without theconsent of OGS. Lease rates shallbe
submitted to OGS forreview; however, they willnot be evaluated. Lease ratesshallremain fixed throughout the
term of any resultant contractand shallnot exceed more than 10% ofthe purchase price of the equipment, as
adjusted by the lease term (i.e., $/# of months). Please referto the Contractor Information Page for Lease Rates.

POSTAGE METER RENTAL
A postagemeter cannotbe owned under federal law because postageis consideredto be currency andthere are
strict controls over equipment that can print currency. Postage Meters musteitherbe rented or leased through an
authorized provider. Therefore, meterrentalis being offered as a procurementoptionunder the Contract.

USE OF RESELLERS/DISTRIBUTORS/ALTERNATE CHANNEL PARTNERS
Contractor must provideservice, 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, orthrough Resellers to insure maximum service capability throughoutthe State. The State agrees
to permit Contractor to utilize approved, designated value addedresellers (VARs), distributors, dealers, and sales
agents to participate as alternate channel partners (collectively referred to as“Resellers”) for Contractor. Such
participationis subjectto the following conditions:

1. 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 allnecessary ordering, billingaddresses and Federal Identification numbers in
the format provided in Attachment 8 - Reseller Directory.

2. Conditionsof Participation: Reseller(s) must be approved in advance by the State as a condition of eligibility
underthis section. The State alsoreserves the right to rescind any such participation or request that Contractor
nameadditional Resellers, in the best interests ofthe State, at the State’s sole discretion, atany time. Contractor
shallhavethe right to qualify Reseller(s) and their participation as fulfillment agents under this Contract by
Product/service line, contracting program (i.e., government/educational sales), geographic region, size/sales
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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 mustbe disclosed by the Contractor to the State, in advance, atthe beginning of the Contract
term, and i) those qualifying criteria metby the Reseller must be identified on the form provided in Attachment
8 - Reseller Directory at thetime that Reseller approval is requested under this paragraph; andiv) immediate
advance notice is provided to OGS in the eventthat a change in Reseller’s status occurs during the Contract term.

3. All Resellers who havebeenapproved in accordance with the foregoing paragraph shall be eligible to quote lower
pricing for procurements under this Contract which meettheir qualifying criteria. Exceptas otherwise set forthin
Attachment 8, Contractor warrants and represents that it shallnot, directly orindirectly, by agreement,
communication orany other means, restrict any Reseller’s participation or ability to quotea particular order.
Reseller Directory updates will be allowed no more than twice annually. On the first business day of the month
followingthe sixth and twelfth months of each contractyear, Contractors shall be given an opportunity to submit
revised Reseller Directories electronically. When submitting Reseller Directory updates, Contractors shallbe
required to separately specify additions, deletions, and/or any other changes to the directory in an accompanying
communication submitted with the requestin orderto facilitatea more expeditious review; failure to do so may
result in the rejection of the request.

4. Responsibility for Reporting/Performance: Contractor shallbe fully liable for Reseller(s)’ performance and
compliance with all Contract terms and conditions. Products/services purchased through Reseller(s) mustbe
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) volumein 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 ofthe individual
Authorized User’s Contractactivity with Reseller. For details, refer to Sectiontitled, Report of Contract Usage.

5.Applicability of Contract Terms: Products/services ordered directly through Reseller(s) shall be limited to
Products/services previously approved for inclusion under this Contract and shall be subject to allterms and
conditions of this Contract as a condition of Reseller participation.

INSTRUCTION OF PERSONNEL
Within five business days of delivery of Product, Authorized User may requestthat the Contractor Provide
instruction by qualified personnel sufficient to ensurethatthe Product is operated and operator maintained so as to
performto the full extent ofits design capabilities. Authorized usershall designate personnel which areto receive
instruction.

INSTRUCTION MANUALS
Simultaneous with delivery, the Contractor(s) shall furnish to the Authorized Usera complete instruction manual
forthe Productand for each component supplied if commercially available. The manualshallinclude complete
instructions forunpacking, inspecting, installing, adjusting, aligning, and operating the product, together with
layoutand interconnection dia grams, schematic and wiring dia grams, preventiveand corrective maintenance
procedures, and complete parts lists, manufacturer's catalog numbers, and ordering information, if applicable.

BACKORDERING
Backordering shallbe permissible only whenauthorized by the ordering Authorizes User. Contractor must
complete orders within the guaranteed delivery period offered.

PACKING SLIPS
A legible packingslip and/or purchase order copy mustaccompany each shipment. The carton containing packing
slip must be so marked.

LABELING
Number of packages in a single shipment mustbe marked on outside ofeach carton. Purchase ordernumbers,
where required by the ordering Authorized User, must appear on the outside of each cartondelivered.

SUBSTITUTIONS
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Substitutions and/or additions of items shallnot be permitted without prior written authorization from the ordering
Authorized User. All unauthorized substitutions and/or additions shall be returned tothe Contractorat the
Contractor’s expense.

PRODUCT RETURNS BECAUSE OF QUALITY PROBLEMS
Upon written notification by the Authorized User to the Contractor, Products determined to have quality problems,
outdated product, damage, etc., shallbe picked up by the Contractor within ten (10) business days after notification
with no restocking charge. The Authorized User shall elect whetherto receivea replacement product, havethe
Contractor make any necessary repairs, orreceive a credit/refund for the full purchase price. The Authorized User
must conductits inspection, and notify the Contractor within 30 calendar days of delivery.

PRODUCT RETURNS DUE TO AUTHORIZED USER ERROR
Products ordered in error by an Authorized User shallbe returned by Authorized Userat its expense for credit
within fifteen (15) business days of delivery. Standard stock Products must bein resalable condition (original
packaging, unused). The Contractor may charge a restocking fee--notto exceed ten percent--for productreturns due
to Authorized User error.

CANCELLATION OF PURCHASE ORDERS
Cancellationof orders in part or whole forunavailable Products shallbe made by means ofappropriatenotations
and adjustments on orders returned by Contractor to the Authorized User. Contractors shallmake no shipments of
canceled Products excepton thebasis of a new order. Products notsupplied by the Contractor may be purchased
from any other Contract source.

CONTRACT PAYMENTS
Payments cannotbe processed by Authorized Users until the items havebeendelivered and accepted. Payment will
be based onanyinvoiceusedin the Contractor's normal course of business. However, such invoice mustcontain all
requirements in Section Purchase Orders and Invoicing.

CONTRACT ADMINISTRATOR
Contractormust providea dedicated Contract Administrator to support theupdating and managementof the
Contracton a timely basis. Information regarding the Contract Administrator shall be set forth in Attachment 3 —
General Questions. Contractor must notify OGS within five (5) Business Days if its Contract Administrator
changes, and provide an interim contact person until the position is filled. Changes to Contractor contact
information, including the designation ofa new Contract Administrator, shallbe submitted electronically via e-mail
to the OGS Contract Management Specialist.

TOLL-FREE NUMBER
A Contractormustprovidea toll-free telephone number for the Authorized Userusage. Contractor must staffthis
toll-free numberat a minimum from 8:00a.m. to 5:00 p.m. ET Monday through Friday, excluding NYS holidays.
If Bidderdoes not currently maintain a toll-free number, the Contractor must be willing to establish one prior to
award of Contract.

INSURANCE REQUIREMENTS
The Contractor shall procure, atits sole cost and expenseand shallmaintain in full force atalltimes during the tem
of this Contract, all policies of insurance pursuant to the requirements outlined in Insurance Requirements of the bid
solicitation.

REPORT OF CONTRACT SALES
Contractor shall furnish a reportsemiannually of all Products and services purchased under the Contract during each
semiannual period, no later than the 15th ofthe month followingthe close of each six month period. Purchases by
Non-state agencies, political subdivisions and others authorized by law shallbe reported in the same report and
indicated as required. Contractor shall provide separate sales data forany leases underthe Contract. A template for
such report is included in Attachment 10, Report of Contract Sales. Allfields of informationshallbe accurateand
complete. The report is to be submitted electronically via electronic mailutilizing the template provided in
MicrosoftExcel 2013, orlower version (oras otherwise directed by OGS), to the attention ofthe OGS contract
manager and shallreference the Group Number, Award Number, Contract Number, and Sales Period. OGS
reserves the right to amend the report template during the Contractterm.
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AUTHORIZED USER SALES REPORT
Upon written request by an Authorized User, the Contractor shall furnish to such Authorized User, on a monthly
basis, a report listing the following: name of products purchased, quantity purchased, unit price and totaldollar
volume of purchases.

CONTRACTOR REQUIREMENTS AND PROCEDURES FOR EQUAL EMPLOYMENT AND BUSINESS
PARTICIPATION OPPORTUNITIES FOR MINORITY GROUP MEMBERS AND NEW YORK STATE
CERTIFIED MINORITY AND WOMEN-OWNED BUSINESS ENTERPRISES

POLICY STATEMENT

The New York State Officeof General Services (“OGS”), as part ofits responsibility, recognizes theneed to
promote theemployment of minority group members and women and to ensure that certified minority and women-
owned business enterprises have opportunities for maximum feasible participation in the performance of OGS
contracts.

In 2006, the State of New York commissioned a disparity study to evaluate whether minority- and women-owned
business enterprises had a fulland fair opportunity to participate in State contracting. The findings of the study
were published on April 29,2010, under thetitle “The State of Minority- and Women-Owned Business Enterprises:
Evidence from New York” (the “Disparity Study”’). The Disparity Study found evidence of statistically significant
disparities between the level of participation of minority- and women-owned business enterprises in State
procurement contracting versus the number of minority- and women-owned business enterprises that were ready,
willing and able to participatein Stateprocurements. As a result of these findings, the Disparity Study made
recommendations concerning the implementation and operation of the statewide certified minority- and women-
owned business enterprises program. Therecommendations from the Disparity Study culminated in the enactment
and the implementation of New York State Executive Law Article 15-A, which requires, among other things, that
OGS establish goals for maximum feasible participation of New York State certified minority- and women-owned
business enterprises (“MWBE”) and the employment of minority groups members and women in the performance
of New York State contracts.

EQUAL EMPLOYMENT OPPORTUNITY REQUIREMENTS

The Contractor 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 it and any subcontractors
awarded a subcontract over $25,000 for labor, services, including legal, financial and other professional services,
travel, supplies, equipment, materials, orany combination of the foregoing, to be performed for, orrendered or
furnishedto the contracting State a gency (the “Work’) except wherethe Work s for the beneficial use of the
Contractor, shallundertake or continue programs to ensure thatminority group members and women are a fforded
equalemployment opportunities without discrimination because of race, creed, color, national origin, sex, a ge,
disability ormarital status. Forthese purposes, equal opportunity shallapply in the areas ofrecruitment,
employment, job assignment, promotion, upgrading, demotion, transfer, layoff, termination, and rates of pay or
other forms of compensation. This requirementdoes notapply to: (i) work, goods, orservices unrelated to the
Contract; or (ii) employment outside New York State.

Contractor further a grees to submit with the bid a staffingplanon Form EEO 100 identifyingthe anticipated work
force to be utilized on the Contractand if awarded a Contract, will, upon request, submit to OGS, a workforce
utilization report on Form EEO 101, identifying the work force actually utilized on the Contractif known.

Further, pursuantto Article 15 of the Executive Law (also known as the Human Rights Law) and all other Stateand
federal statutory and constitutional non-discrimination provisions, the Contractor and sub-contractors will not
discriminate againstany employeeor applicant foremploymentbecause ofrace, creed (religion), color, sex
(including gender expression), national origin, sexual orientation, military status, age, disability, predisposing
genetic chamacteristic, marital status or domestic violence victim status, and shallalso follow the requirements of the
Human Rights Law with regard to non-discrimination on the basis of prior criminal convictionand prior arrest.
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BUSINESS PARTICIPATION OPPORTUNITIES FOR NEW YORK STATE CERTIFIED MINORITY AND
WOMEN-OWNED BUSINESS ENTERPRISES (MWBEs)

A. Forpurposes of this procurement, OGS has conducted a comprehensive searchand has determined thatthe
Contractdoes notoffer sufficient opportunities to set goals for participation by MWBEs as subcontractors,
service providers and suppliers to the awarded Contractors. Contractors are, however, encouraged to make
every good faith effort to promote and assist the participation of MWBEs on this Contract for the provisionof
services and materials. The directory of New York State Certified M WBEs can be viewed at:
https:/ny.newnycontracts.com/FrontEnd/VendorSearchPublic.asp?TN=ny &XID=2528. Additionally,
Contractoris encouraged to contact the Division of Minority and Women’s Business Development ((518)292-
5250;(212)803-2414;0r(716) 846-8200) to discuss additional methods of maximizing participation by
MWBEs on the Contract.

B. Good Faith Efforts
Pursuant to S NYCRR § 142.8, evidence of good faith efforts shallinclude, but not be limited to, the following:

1. Alist of the general circulation, tradeand M WBE-oriented publications and dates of publications in which
the Contractor solicited the participation of certified M WBEs as subcontractors/suppliers and copies of such
solicitations and any responses thereto.

2. Alist of the certified M WBEs appearing in the Empire State Development M WBE directory that were
solicited forthis Contract. Provide proofof dates or copies ofthe solicitations and copies ofthe responses
madeby thecertified M WBEs. Describe specific reasons thatresponding certified MWBEs were not
selected.

3. Descriptions of the Contractdocuments/plans/specifications made available to certifitcd MWBEs by the
Contractor when soliciting their participation and steps taken to structure the scope ofwork forthe purpose
of subcontracting with or obtaining supplies from certified MWBEs.

4. A description ofthe negotiations between the Contractor and certified MWBEs for the purposes of
complying with the MWBE goals of this Contract.

5. Datesof anypre-bid, pre-award or other meetings attended by Contractor, if any, scheduled by OGS with
certified MWBEs whom OGS determined were capable of fulfillingthe MWBE goals set in the Contract.

6. Otherinformation deemed relevant to therequest.

Please Note: Failure to comply with the foregoing requirements may result in a finding of non-responsiveness,
non-responsibility and/ora breach of the Contract, leadingto the withholding of funds, suspension or
termination ofthe Contract or such otheractions or enforcement proceedings as allowed by the Contract.

ALL FORMS ARE AVAILABLE AT: http://www.ogs.ny.gov/MWBE/Forms.asp

NEW YORK STATE FINANCIAL SYSTEM (SFS)
New York State is currently operating on an Enterprise Resource Planning (ERP) system, Oracle PeopleSoft
software, referred to as the Statewide Financial System (SFS). SFSis currently on PeopleSoft Financials version 92
Bundle 18, operating on PeopleTools version 8.49.33.

The State is also implementing an eProcurement application that supports the requisitioning process for State Agencies
to procure goods and services in SFS. This application provides catalog capabilities. Vendors with centralized contracts
have the ability to providea “hosted” or “punch-out” catalog thatintegrates with SFS and is available to Authorized
Users via a centralized eMarketplace website. Thereare no fees required fora Vendor’s participation in the catalogsite
development or management. Upon completion and activation of an on-line catalog, State agencies will process their
orders through the SFS functionality and other Authorized Users canaccess the catalog site to fulfill orders directly.

The State is also implementing the PeopleSoft Inventory module in the near future to track inventory items within
the item mastertable. Further information regarding business processes, interfaces, and file layouts may be found
at: www.sfs.ny.govand http://www.osc.state.ny.us/agencies/guide/My WebHelp/.

USE OF RECYCLED OR REMANUFACTURED MATERIALS
The New York State,as a member ofthe Council of Great Lakes Governors, supportsand encourages vendors touse
recycled, remanufactured or recovered materials in the manufacture of productsand packaging to the maximum
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extent practicable without jeopardizing the performanceorintended end use ofthe productor packagingunless
suchuseis precluded due tohealth or safety requirements or product specifications contained herein. Refurbished or
remanufactured components or products are required to be restored to original performance and regulatory
standards and functions andare required to meet all other requirements ofthis Bid solicitation. Warranties on
refurbished or remanufactured components orproducts mustbe identical to the manufacturer's new equipment
warranty orindustry's normal warranty when remanufacturer does notoffer new equipment. See "Remanufactured,
Recycled, Recyclable or Recovered Materials" in Appendix B, Section 13, Remanufactured, Recycled, Recyclable or
Recovered Materials.

BULK DELIVERY AND ALTERNATE PACKAGING
New York State encourages theuse of innovative packaging that reduces the weight ofpackagingandthe
generation ofpackaging waste. A contractor is encouraged to usereusable materials and containers and to utilize
packaging configurations that take advantage of storage containers designed to be part ofthe product forthe
shipment of multi-unit purchases. New York State recognizes thatthese packagingmethods arein the development
stage and may not be currently available. Authorized Users are urged to inquire aboutthese programs at the time of
purchase and detemine the bestsolution for theirneeds.

SURPLUS/TAKE-BACK/RECYCING
1. A Stateagencyisreminded ofits obligationto comply with the NY State Finance Law § §167, Transferand
Disposal of Personal Property, and 168, The Management of Surplus Computer Equipment, regarding
transferanddisposalof surplus personal property beforeutilizing take-back, recycling, or other options for
disposition of equipment thatis still in operable condition.

2. If Contractor offers a take-back/recycling program, then Contractor shall provide a record of dispositionto
each Authorized User who participates in the take-back/recycling program forunits transferred for disposition.
Contractor shall provide documentation that the units were disposed ofin anenvironmentally sound manner in
compliance with applicable local, stateand federal laws. See Section 3 below for specific requirements
governingelectronic equipment recycling.

3. The NYS DepartmentofEnvironmental Conservation (DEC) Electronic Equipment Recyclingand Reuse Act
(“Act”) (Environmental Conservation Law, Article 27, Title 26, Electronic Equipment Recyclingand Reuse),
requires manufacturers to establish a convenientsystem for the collection, handling, and recyclingorreuse of
electronic waste. If Contractoris a manufacturer of electronic equipmentcovered by the Act, Contractor
agrees to comply with the requirementsof the Act. More information regarding the Act can be found onthe
DEC website at: http://www.dec.ny.gov/chemical/65583.html.

4. Ifa Contractor offers a take-back/recycling program or offers an electronic equipment recycling program
pursuantto theAct,andan Authorized User participates in same, then the Authorized User shall ensure the
destruction ofalldata from any hard drives surrendered with themachines/covered electronic equipment.
Contractor shallnotrequire an Authorized User to surrender the hard drive, asan Authorized User may wish to
retain theharddrive for security purposes. Contractor shalladvisethe Authorized User in advance if the
retention of the hard drive results in additional fees orreduction in trade-in value. It is recommended thatan
Authorized Useruse a procedure for ensuringthe destructionof confidential data stored onhard drives or other
storage media that meets or exceeds the National Institute of Standards and Technology (NIST) Guidelines for
Media Sanitation as found in NIST Special Publication 800-88.

ENVIRONMENTAL ATTRIBUTES AND NYS EXECUTIVE ORDER NUMBER 4

New York State is committed to environmental sustainability and endeavors to procure products with reduced
environmental impact. One example of this commitment may be found in Executive Order No. 4 (Establishing a
State Green Procurementand Agency Sustainability Program), which imposes certain requirementson state
agencies, authorities, and public benefit corporations when procuring commodities, services, and technology.
More informationon Executive Order No. 4, including specifications for offerings covered by this Contract, may
be foundat: http://ogs.ny.gov/EO/4/Defaultasp. State entities subjectto Executive Order No. 4 areadvised to
become familiar with the specifications that have been developed in accordance with the Order, and to incorporate
them, as applicable, when making purchases under this Contract.
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PREFERRED SOURCE PRODUCTS
Section 162 of the State Finance Law requires that agencies, including Executive Agencies, a fford first priority to
the products/services of preferred source suppliers such as Corcraft (the marketplace name forthe NYS Department
of Corrections and Community Supervision, Division of Industries), New York State Preferred Source Program for
People who are Blind (NYSPSP), and New York State Industries for the Disabled (NYSID), and others determined
by law, when such products/services meetthe form, functionand utility of theagency. Some products/services in
the resultant Contract(s) may beavailable from one or more preferred sources. An Authorized User mustdetermine
if a particular commodity orservice is approved fora Preferred Sourceand follow the requirements of State Finance
Law Section 162(3) or (4)(b), respectively, before engaging the Contractor.

NEW YORK STATE VENDOR RESPONSIBILITY
The Contractorshallat alltimes during the Contractterm remain responsible. The Contractor agrees, if requested
by the Commissioner of OGS or her designee, to presentevidence ofits continuing legalauthority to do business in
New York State, integrity, experience, ability, prior performance, and organizational and financial ca pacity.

The Commissioner of OGS orher designee, hersole discretion, reserves theright to suspend any orallactivities
under this Contract, atany time, when she discovers informationthatcalls into question the responsibility ofthe
Contractor. In the event of such suspension, the Contractor will be given written notice outlining the particulars of
such suspension. Uponissuance of suchnotice, the Contractor must comply with the terms ofthe suspension order.
Contractactivity may resume at such time as the Commissioner of OGS or her designee issues a writtennotice
authorizinga resumption of performance under the Contract. The Contractor agrees thatif it is found by the State
that the Contractor’s responses to the Questionnaire were intentionally false or intentionally incomplete, on such
finding, the Commissioner may terminate the Contract.

Upon written notice to the Contractor, and a reasonable opportunity to be heard with appropriate OGS officials or
staff, the Contract may be teminated by the Commissioner of OGS or her designee at the Contractor’s expense
where the Contractoris determined by the Commissioner of OGS or her designee to be non-responsible. In such
event, the Commissioner of OGS or her designee may complete the contractual requirements in any manner he or
she maydeem advisable and pursue available legal or equitable remedies for breach.

Inno case shall such termination of the Contract by the State bedeemed a breach thereof, norshall the Statebe
liable forany damages for lost profits or otherwise, which may be sustained by the Contractoras a result of such
termination.

NEW YORK STATE TAX LAW SECTION 5-A
Tax Law Section 5-a requires certain Contractors awarded state Contracts for commodities, services and technology
valuedat morethan $100,000to certify toNYS Department of Taxation and Finance (DTF) that they are registered
to collect New York State and local sales and compensatinguse taxes. The law applies to Contracts where the total
amount of such Contractors’ sales delivered into New York State is in excess of $300,000 for the four quarterly
periods immediately preceding the quarterly period in which the certificationis made, and with respect to any
affiliates and subcontractors whose sales delivered into New York Stateexceeded $300,000 for the four quarterly
periods immediately preceding the quarterly period in which the certificationis made.

Contractors may consult with DTF’s website at http:/www.tax.ny.gov/ for additional information and frequently
asked questions.

OVERLAPPING CONTRACT ITEMS
Products/services available in the resulting Contractmay also be available from other New York State Contracts.
Authorized Users will be advised to selectthe most costeffective procurementalternative thatmeets their program
requirements and to maintain a procurementrecord documenting the basis for this selection.

“OGS OR LESS” GUIDELINES
Purchases of the Products included in the IFB andresulting Contractare subject to the "OGS or Less" provisions of
State Finance Law §163(3) (a) (v). This means that State Agencies can purchase products from sources other than
the Contractor provided thatsuch products are substantially similar in form, function or utility to the products
herein and are:
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1. lower in price
-and/or-

2. available underterms which are more economically efficient to the State Agency (e.g. delivery terms, warranty
terms, etc.).

Agencies are reminded thatthey mustprovide the State Contractor an opportunity to match the non-contractsa vings
at least two business days priorto purchase. In addition, purchases made under "OGS or Less" flexibility must meet
all requirements of law including, butnotlimited to, advertising in the New York State Contract Reporter, prior
approval of the Comptroller's Office and competitive bidding of requirements exceeding the discretionary bid limit.
State Agencies should refer to Procurement Council Guidelines for additional information.

NON-STATE AGENCIES PARTICIPATION IN CENTRALIZED CONTRACTS
New York State political subdivisions and others authorized by New York Statelaw may participate in contracts.
These include, butarenot limited to local governments, public authorities, public school and fire districts, public
and nonprofit libraries, and certain other nonpublic/nonprofit organizations. See Appendix B, Sections 2,
Definitions (“Authorized User”)and 26, Participationin Centralized Contracts. For purchase orders issued by the
Port Authority of New York and New Jersey (or any other authorized entity that may havedelivery locations
adjacent to New York State), the terms ofthe "Price"” clause shallbe modified to include delivery to locations
adjacent to New York State.

Upon request, all eligible non-State agencies must furnish contractors with the proper tax exemption certificates and
documentation certifying eligibility to use State contracts. A list of categories ofeligible entities is available on the
OGS web site (www.ogs.state.ny.us). Questions regarding an organization's eligibility to purchase from New York
State Contracts may also be directed to OGS Procurement Services’ Customer Servicesat518-474-6717.

EXTENSION OF USE
The contract may be extended to additional States or governmental jurisdictions upon mutual written a greement
between New York State (the lead contracting State) and the Contractor. Political subdivisions and other authorized
entities within ea ch participating State or governmental jurisdiction may also participate in any resultant Contractif
such State normally allows participation by such entities. New York State reserves the right to negotiate additional
discounts based on any increased volume generated by such extensions.

EMERGENCY PURCHASING
In the eventthat a disaster emergency is declared by Executive Orderunder Section28 of Article 2-B of the
Executive Law, or that the Commissioner determines pursuant to his/her authority under Section 163(10)(b) of the
State Finance Law that an emergency existsrequiring the prompt and immediate delivery of products or services,
the Commissioner reserves the right to obtain such products and services from any source, including but not limited
to this Contract, as the Commissioner in his/her sole discretion determines will meet theneeds of such emergency.
Contractor shallnot be entitled to any claim or lost profits for products or services procured from other sources
pursuantto this paragraph.

CONTRACTOR PERFORMANCE/POOR PERFORMANCE
Contractors shall be required, uponrequest, to provide performance surveys to customer a gencies. Contract
performance measures may include, but not be limited to, the following: delivery time, fillrate, response timeto
inquiries, resolution of problems, employee courtesy, sta ftknowledge ability, and overall performance. The
informationreported on the surveys will be used to assess contractor's performanceand may, if necessary, be used
to determine continuation or cancellation ofaward.

MERCURY-ADDED CONSUMER PRODUCTS

Contractoragrees thatit will not sell or distribute fever thermometers containing mercury or any products
containing elemental mercury for any purpose under this Contract.
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RESERVATION
The State reserves the right to negotiate lower pricing, or to advertise for bids, any unanticipated excessive

purchase. An “unanticipated excessivepurchase”is defined as an unexpected order fora Contract product(s)
totalingmore than $100,000.00.

AMERICANS WITH DISABILITIES ACT (ADA)
The Federal ADA Act, signed into law July 26,1990, bars employment discrimination and requires all levels of
Government to provide necessary and reasonable accommodations to qualified workers with disabilities.
Contractors are required toidentify and offer any software or hardware products they manufacture or adapt which
may beused oradapted foruse by visually, hearing, orany other physically impaired individuals.

Although it is not mandatory for Contractors to havethis equipmentin order to receive an award, it is necessary to
identify any such equipmentoffered they have which falls into the above category.

ADDITIONAL REQUIREMENTS
NO DRUGS OR ALCOHOL
Forreasons of safety and public policy, in any Contract resulting from this procurement, the use ofillegal drugs
and/or alcoholic beverages by the Contractor orits personnel shallnot be permitted while performing any phase
of'the work herein specified.

2. TRAFFICINFRACTIONS
The State willnot be liable forany expenseincurred by the Contractor for any parking fees orasa consequence
of any traffic infraction or parking violations a ttributable to employees ofthe Contractor.

APPENDIX A
Appendix A, Standard Clauses For New York State Contracts, dated January 2014, attached hereto, is hereby
expressly made a part ofthis bid document as fully as if set forthatlength herein. Please retain this documentfor
future reference and donotreturnto OGS aspart ofthebid submission.

APPENDIX B
Appendix B, Office of General Services General Specifications, dated May 2015, attached hereto, is hereby
expressly made a part ofthis Bid Document as fully as if set forth at length herein and shall governany situations
not covered by this bid documentor Appendix A. Please retain this document for future reference and do not retum
to OGS aspart of the bid submission.

APPENDIX B AMENDMENTS
Appendix B, § 32, Product Delivery, is hereby deleted and replaced with the following:
Delivery must be madeas ordered to theaddress specified on the Purchase Order and in accordance with the terms
of'the Contract. Delivery shallbe made within 45 days after receipt of Purchase Order with the exception “made-
to-order” or customized Products, which shall be delivered within 90 calendar days or otherwise agreed upon
timeframeby the Authorized Userand the Contractor. The decisionof the Commissioner as to compliance with
delivery terms shallbe final. The burden of prooffordelay in receipt ofa Purchase Order shall rest with the
Contractor. In allinstances ofa potential or actual delay in delivery, the Contractor shallimmediately notify the
Commissioner and the Authorized User, and confirm in writing the explanation ofthe delay, and take a ppropriate
action to avoidany subsequentlatedeliveries. Any extension oftime for delivery must be requested in writingby
the Contractorandapproved in writingby the Authorized User. Failure to meet suchdelivery timeschedule may be
grounds for cancellation ofthe order or, in the Commissioner’s discretion, the Contract.

Appendix B, § 60, Indemnificationis hereby deleted and replaced with the following:

Contractor shallbe fully liable forthe actions of its agents, employees, partners or Subcontractors and shall fully
defend, indemnify and hold harmless the Authorized Users from suits, actions, damages and costs of every name
and description relating to personal injury and damage toreal or personal tangible property caused by any
intentional actornegligence of Contractor, its a gents, employees, partners or Subcontractors, which shall arise
from orresult directly orindirectly from this Contract, without limitation; provided, however, that the
Contractor shallnot indemnify to the extent any claim, loss or damage arising hereunder is due to the negligent
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act, failure toact, gross negligence or willful misconduct ofthe Authorized Users.

The Authorized User shall give Contractor: (i) promptwritten notice ofany action, claim orthreat of suit, or
othersuit for which Contractor is required to fully indemnify an Authorized User, (ii) the opportunity totake
over, settle ordefend such action, claim or suit at Contractor's sole expense, and (iii) assistance in the defense of
any suchaction, claim orsuit at the expense of Contractor. Notwithstandingthe foregoing, the State reserves the
right to join such action, atits sole expense, if it determines there is an issue involving a significant public
interest.

In the eventthat anaction orproceedingat law orin equity is commenced againstthe Authorized User arising
out of a claim for death, personal injury or damage to real or personal tangible property caused by any
intentional or willful act, gross negligence, ornegligence of Contractor, its a gents, employees, partners or
Subcontractors, which shall arise from orresult directly or indirectly from the Products supplied under this
Contract, and Contractoris of the opinion that the allegations in such action in whole orin part are not covered
by the indemnification and defense provisions set forth in the Contract, Contractor shallimmediately notify the
Authorized Userand the New York State 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
and to whatextentit is not so obligated to defend and indemnify. Contractor shallin such event attempt to
secure a continuanceto permit the Stateand the Authorized Userto appear and defend their interests in
cooperation with Contractor, as is appropriate, including any jurisdictional defenses the State and Authorized
User mayhave. Intheeventof a dispute regarding thedefense, the Contractor and the Attorney General shall
try to reach anamicable resolution, but the Attorney General shall have the final determination onsuchmatters.

NOTICE: THIS CONTRACT AWARD NOTIFICATION CONTAINS A SUBSET OF INFORMATION FROM
THE SOLICITATION. CONTRACTS RESULTING FROM SOLICITATION 22941 HAVE BEEN EXECUTED
BY CONTRACT AWARD LETTER. THE CONTRACT AWARD LETTERSETS FORTH THE ORDER OF
PRECEDENCE FORTHE TERMS AND CONDITIONS OF THE EXECUTED CONTRACTS. COMPLETE
CONTRACT DETAILS INCLUDING TERMS AND CONDITIONS CAN BE FOUND IN THE SOLICITATION
DOCUMENT DATED REVISED OCTOBER15,2015.
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State of New York
Office of General Services
Procurement Services
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 commodities
(including printing), services and/or technology. The term “Product” includes Licensed Software.

Excellent Good Acceptable Unacceptable

¢ Product meets your needs

e 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 to:

OGS Procurement Services
Customer Services, 38th Floor
Corning 2™ Tower - Empire State Plaza
Albany, New York 12242
customer.services @ogs.ny.gov

* * * * *
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