AFFILTATION AGREEMENT

THIS AFFILIATION AGREEMENT (this Agreement”) is made this
day of March, 2016 (“Effective Date™), by and between CAMPUS WALK
ONE, LLC, a New Yoik limifed liability company with its principal office Jocated at
1131 Delaware Avenue, Buffalo, New York 14209, (the “Owner”) and THE PEOPLE
OF THE STATE OF NEW YORK through the STATE UNIVERSITY OF NEW YORK,
an instrumentallty of the State of New York with its principal office located at State
University Plaza, Albany, New York 12246 (“SUNY™).

WITNESSETH THAT:

A. Pursuant to the terms and conditions of a certain Contract (as defined
below), BSCR has agiced to convey to Owner the BSCR Property and the Access
Easement iti exchange for Owner’s conveyance to BSCR of the CW Property (as such
terms are defined below).

B. Upon acquiring fee simple title to the BSCR Propeity, Owner intends on
using the BSCR Propesty and certain Adjacent Property (as defined below), for the
development, construction, equipping, and operation of a certain off-campus student
housing facility for the students of Buffalo State College (collectively, the “Project” as
further defined below); and

C. Owner desires to enter into this Agreement with SUNY, pursuant to
which, among other things, SUNY will provide to Owner certain marketing and other
services with respect to the Project’s housing program and facilities.

NOW, THEREFORE, in consideration of the promises herein comntained
and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Owner and SUNY do hereby, subject to the terms hereof,
covenant and agree as follows:

1.0 DEFINITIONS.

I.1.  Access Easement means a certain non-exclusive sasement for pedestrian
and vehicular ingress, egress and access to and from the Project Facility over the access
ways to be located on the real property commonly known as 144 Rees Street, in the form
of Exhibit D attached to the Contract.

1.2.  Adjacent Property means, individually and collectively, those certain
parcels of real property in the City of Buffalo, New York, commonly known as 120, 122,
124, 126, 132, 134, 138 and 140 Rees Street and 631, 633, 637, 639, 641, 643 Grant
Street.

1.3, BSCR means BSCR Corporation, & New York not-for-profit cotporation.
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1.4.  BSCR Property means, individually and collectively, those certain parcels
of real property in the City of Buffalo, New York commonly known as 649 and 651
Grant Street (SBI, Nos, 88,51-3-48.1 and 88.51-3-48.21), 136 Rees Street (SBL No.
88.51-3-9), and 137 and 139 Hawley Sireei (SBL Nos. 88.51-2-45 and 88.51-2-46)

1.5, College means Buffalo State College.

1.6.  Contract means a cortain Contract for Transfer of Real Property, dated as
of , 2016, between BSCR and Owner.

1.7.  CW Property means, individually and collectively, those certain parcels of
real property located in the City of Buffalo, New York commonly known as 663 Grant
Street (SBL No. 88.51-3-52) and 144 and 148 Rees Street (SBL Nos. 88.51-3-6 and
88.51-3-5).

{.8.  Equipment means the furniture, fixtures, machinery, equipment and other
items of personal property which Owner shall acquire and install in the Factlity, at
Owner’s cost and expense.

1.9, Facility means an approximately 318 bed, new, modern, off-campus
student housing building, with possible retail -and office space, to be located on the Land.

1,10, Land means, individuaily and collectively, the BSCR Property, the
Adjacent Property and the appurtenant beneficial rights under the Access Easement,

1.i1. Project means the development, construction and operation of the Fagility
on the Land, including the acquisition and instaltation of Equipment, by Owner for the
purposes of providing new, modern, off-campus student housing for the students of the
College and others, with possible retail and office space,

1.12, Project Fagility means, collectively, the Equipment, the Land and the
Fagility.

1.13. Substantial Completion means the earliest date on which Owner has
substantially completed the construction and equipping of the residential portion of the
Project Facility, as further evidenced by either a permanent certificate of oceupaney or a
temporaty or conditional certificate of ocoupancy, provided that such temporary or
conditional certificate of occupancy contains only those conditions which are subject to
the completion of seasonal work (such as landscaping or other exterior work) that cannot
otherwise be completed at the time of issuance of such certificate due to existing weather
¢onditions.

2.0  INCORPORATION OF RECITALS.

2.1, The above 1¢citals are hereby incorporated into this Agreement as if fully
set forth herein,
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3.0  EXCLUSIVE RIGHTS; CHANGE IN CAMPUS RESIDENCY POLICY.

3.1.  Exclusive Off-Campus Housing Option. Beginning upon the date of
Substantial Completion and continuing throughout the duration of the Term (as defined
betow), SUNY, through the College or otherwise, shail not market or offer to any
students of the College, or otherwise place such students in, any off-campus housing
options, other than those at the Project Facility; provided that there is available
occupancy at the Project Facility.

1,2.  Change in Campus Residency Poliey. In conjunction with the renovation
of certain existing on-campus housing facilities, SUNY, through the College, has agreed
to temporarily modify its on-campus housing policy for a total of four consecutive
academic yeats, commencing with the first fall semester following both (a) the date of
Substantial Completion and (b) the students of the College have commenced occupancy
of the Project Facility (which is currently targsted to occur prior to the 2017 fall
semester), fo limit on-campus housing to freshmeri, sophomores and juniors only. SUNY
covenants and agrees that such modification will remain in effect for a total of four
cohsecutive academic years (which, assumirig the Projeot has achieved Substantial
Complétion and students of the College have commenced occupancy of the Project
Facility prior to commencement of the 2017 fall semester, such modifications will remain
in effect for the 2017-2018, 2018-2019, 2019-2020 and 2020-2021 academic years) to
accommodate such renovations. For the duration of such policy modification, because of
the unique proximity of the Project Facility to the Coflege, to the extent that beds are
available in the Project Facility, SUNY shall, and shall cause the College to, direct
students of the College to the Project Facility as the preferred alternative for meeting off
campus housing needs of any students affected by such change in campus residency

policy.

40 OWNER'S RESPONSIBILITIES.

4.1. Development and Construction, Owner shall be exclusively responsible
fot implementing, overseeing, and effecting the development, construction, and financing
of the Project to attain Substantial Completion. In connection therewith, Owner shall be
responsible for obtaining all entitlements, including, but not [imited to rezonings,
variances; special use permils, zoning modifications, certificates of occupancy, or similar
actions relating to the development of the Project.

4.2.  Submission of Plans and Specifications to SUNY, Owner shall submit the
initial plans and specifications with respect to the Project to SUNY for its review. Owner
shall, at all times, provide such decuments, proposals, plans, specifications, designs, and
other related design and construction information as may be reasonably requested by
SUNY (to the extent such information is neither the subject of non-disclosure obligations
of Owner nor pertaining to Owner’s financial or confidential information), provided that
SUNY shall have no right of approval of same. Under no circumstances shall SUNY’s
review of any plans and specifications for the Project create any duty or responsibility on
the part of SUNY for determining the adequacy of or legality of any such plans and
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specifications, it being understood and agreed that such duty shall at all times remain the
responsibility-of Owner.

43.  Operation and Management. Owner shall be exclusively responsible for
the operation and management of the Project Facility including, without limitation,
coordinating the procurement of facility management services for the ongoing
management and opetation of the Project Facility, beginning upon the date of Substantial
Completion and continuing throughout the duration of the Term, including, without
limitation, employing staff, maintaining the physical plant, obtaining and paying of all
utilities, maintaining insurance, developing operating and capital budgets, planning for
and carrying out capital improvements, securing signed licenses or leases from Project
socupants, and assessing and collecting room charges and security deposits.

44. Ongoing Maintenance. Beginning upon the date of Substantial
Completion and continuing throughout the duration of the Term, Owner shall maintain
and operate the Project Facility in a high quality and first rate manner for a project of its
type, including, without limitation, compliance with the following requirements:

(a) Keep the Project licensed in accordance with all applicable local,
state, and federal laws and regulations, including the issuance of permanent,
unconditional certificates of occupancy;

(b)  Enforee a smoke-free environment 4t the Project Facility as long as
the College enforces a “smoke-free” campus; and

(©) Arrange for and ensure completion of resident satisfaction surveys,
which surveys will be updated regularly with content utilized by professional housing
associations, such as the Association of College and University Housing Officers —
International. SUNY will provide the forms of such surveys for use by Owner, Owner
will report the results of those surveys to the College on a periodic basis.

4.5, Rental Amounts, Commencing with the first fall semester following the
date of Substantial Completion (which is currently targeted to occur prior to the 2017 fall
semester) and continuing for a total of four consecutive academic years (which, assuming
the Project is completed prior the commencement of the 2017 fall semester, would be the
2017-2018, 2018-2019, 2019-2020 and 2020-2021 academic years), Owner shall charge
rental amounts at the Project which (i) are never more than twenty percent (20%) less
than the monthly rental amounts charged by the College at the on-campus Student
Apartment Complex (STAC), and (i) take into consideration comparable rents or license
fees offered for sirailar student housing buildings of its type within the Western New
York region, '

4.6. Projeet Advisory Board. As part of its operation of the Project, Owner
shall fori an advisory board, the members and number of whom will be determined by
Owner (other than the single member to be named by SUNY, through the College),
which will determine and set policies for the Project, including, but not limited to, rental
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amounts and housing rules and regulations: Owner shall grant SUNY, through the
College, a seat on the advisory board, Owner hereby agrees that the advisory board will
use its reasonable business judgment in setting rental amounts in aceordance with Section
4.5 above.

50 SUNY’S RESPONSIBILITIES.

5.1.  Marketing Information to Students: SUNY, through the College, agrees to
provide Owner with the following marketing activities and opportunities for the Project
during the Term:

(a) Provide the College’s upper-class students (i.e., those students who
are not freshmen or sophmores) and prospective upper-class students marketing materials
for the Project, as provided by Owner, to be included in the College’s student housitig
application packages and responses to requests for information about the College (where
possible through all methods of communication pursued with students and progpective
stiidents);

(b) Permit Owner to post its employees or agents at prominent on-
campus locations at the College, including in the student gathering areas or other similar
heavy traffic areas or any other areas that Owner teasonably requests, for marketing
efforts, including while the Project is under construction,

(c) Permit Owner to adveriise the Project on-campus,

(d)  Provide Owner with the contact information for the College’s
uppet-class students and prospective uppet-class students who indicate an interest in, and
grant approval to, receiving information from third parties regarding on or off-campus
housing opportunities,

(e)  Notify Owner about, and include the Project in, campus tours and
comimunications for marketing efforts for upper-class students and prospective uppet-
class students of the College, including while the Project is under construction,

) Provide Owner with reasonably prominent wall and floor space in
appropriate arcas throughout the College’s buildings, including, but not limited to, the
student lounge area(s) and the Student Affaits office areas for Project related marketing
and information distribution purposes, and

{(g) Install and maintain a direct web link between the College’s
applicable “student success” and housing web sites (and any other cutrent or future forms
of social media and electronic-communiication) and the Project’s web site(s) (and any
other current.or future forms of social media and electronic communication).

52,  Student Services: Beginning upon the date of Substantial Completion and
continuing throughout the duration of the Term, SUNY, through the College, shall
provide the following student services at the College to promote and support the Project:

.5
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{(a)  Provide support, visibility, and co-sponsorship opportunities for
Owner and the Project at resident student activities in cooperation with Owner and
subject to the College’s prior approval; and

(b) Provide a designated person from the College’s Students Affairs
Office to serve as a liaison between the College and Owner with respect to the Project.

53,  Security. Beginning upon the date of Substantial Completion and
continuing throughout the duration of the Term, SUNY shall cause the New York State
University Police at the College (the “University Police™) to patrol the College’s campus
properties, and the public streets that abut or ctoss the College’s campus properties, and
are adjacent to the Project. While the City of Buffalo Police have primary jurisdiction at
the Project, the University Police, at the request of the City of Buffalo police, will
respond to emergency situations and situations involving criminal activity at the Project,
The University Police shall monitor the four existing blue light phones installed on
campus parking lots immediately adjacent to the Project.

5.4,  Project Support: Puring the Term, consistent with its educational mission
and responsibilities as a State agency, SUNY, through the College, shall:

(a) Upon request by Owner, at no out-of-pocket costto SUNY,
provide a written, general statement of support for the Project for use by Owner for
development and/or financing matters refating to the Project,

(b)  Upon request by Ownet, at no out-of-pocket cost to SUNY,
appropriate level College staff shall attend in-person meetings in connection with
Owner’s development and/or financing of the Project; and

(©) Abstain from appearing or filing any documentation in opposition
to any proposed municipal or other approval for the Project, and

(@) Abstain from passing, enacting.or approving (or introducing or
threatening such passage, enactment or approval) resolutions or executive orders
opposing the Project.

5.5, Internet: Beginning upon the date of Substantial Completion and
continuing throughout the duration of the Term, SUNY, through the Collegs, shall allow
whete technically feasible and at Owner’s sole cost, internet connectivity between the
Project and the College’s campus network for Project residents, who are students of the
College only, which may at the College’s discretion, include installing and maintaining
within the Project (at Owner’s reasonable cost and as coordinated with Owner) a.
connection to the College’s intranet so as to provide residents of the Project with direct
internet access (wired) inta each apartment Unit at the Project Facility in accordance with
the College’s policies and procedures, as well as wireless access to the College’s intranet
in common areas of the Project Facility;
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56.  Student Parking, SUNY shafl make available to the College’s student
residents of the Project, 24/7 parking in designated overnight parking lots at a cost which
is the same as that charged to all other students of the College for 24/7 parking on
campus. At least 150 of such parking spaces will be provided, on a first-come, first-
served basis (whether that is the parking policy of the College or not), beginning upon the
date of Substantial Completion and continuing throughout the duration of the Term, in
campus-controlled parking lots located adjacent to the Project on Rees Street and/or
Grant Street. Upon the mutual agreement of both SUNY and Owner, this parking
provision may be independently extended for an additional 15-years.

6.0 TERM.

6.1. Initial Term. The initial term of this Agreement shall commence on the
Effective Date and end on the date which is the fifteenth (15th) anniversary of the date
that Owner has achieved Substantial Completion of the Project Facility and students of
ihe College have begun their initial occupancy of the Project Facility (the “Initial Term™).
The Initial Term shall continue for additional periods of onc year after the end of the
Initial Term, unless terminated by either party upon the terminating party giving 1o the
other party at least one hundred and eighty (180) days prior written notice of the date of
such termination. The Initial Term, and such extension(s) thereof are collectively
referred to in this Agreement as the “Term™.

7.0  DEFAULT; REMEDIES.

71.  Default Due to Breach; Remedigs. Upon the happening of any material
breach of this Agreement by a party hereto, the non-breaching party may give notice of
such breach to the breaching party specifying in detail such failure. If such breach has
not been cured within thirty (30) days of the delivery of such notice, or if the breach is of
a nature that it cannot be cured within said thirty (30) day period, but can be cured within
a reasonable time thereafter, so long as efforts to cure such breach have commenced and
are being continued diligently both during and after such thirty (30) day period prior to
the breach being cured (provided inno event shall the total cure period exceed one
hundred and twenty (120) days), then the non-breaching patty may exercise any and all
rights it may have against the breaching patty, at law and/or in equity including, without
limitation, termination of this Agreement, The parties may atiempt to resolve any
dispute, claim or controversy arising out of or telating to this Agreement by non-binding
mediation, which shall be conducted under any procedure upon which the partics may
mutually agree. Undettaking non-binding mediation regarding any particular issue shall
be subject to the mutual consent of both parties. The patties agree to share equally the
costs and expenses of the mediation (which shall not include the expenses incutred by
cach party for its own legal representation in connection with the mediation ). The
parties further acknowledge and agree that hon-binding mediation proceedings are
settlement negotiations, and that, to the extent allowed by applicable law, all offers,
promises, conduct and statements, whether oral ot written, made in the course of the
mediation by any of the parties or their agents shall be confidential and inadmissible in
any arbitration or other legal proceeding involving the parties; provided, however, that

.
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evidence which is otherwise admissible or discoverable shall not be rendered
inadmissible or non-discoverable as a result of its use in the mediation,

8.0 INDEPENDENT CONTRACTOR,

8.1,  No Partnership, In taking an action under this agreement, SUNY shall be
acting on its own behalf, as independent contractor, and nothing in this agreement shall
be construed as creating a partnership, joint venture or agency relationship between
Owner and SUNY.

9.0 MUTUAL INDEMNITY.

9.1, SUNY agrees to indemnify Owner and hold Owner harmless from any
claim, loss, liability and expense, including reasonable fees and expenses of Owner's
counsel, to the extent resulting from or arising out of the performance by SUNY of this
Agreement,

9,2.  Owner agrees to indemnify SUNY and hold SUNY harmless from any
claim, loss, llability and expense, including reasonable fees and expenses of SUNY’s
counsel, to the extent resulting from or arising out of the performance by Owner of this
Agreement,

10,0 RIGHT OF FIRST REFUSAIL,

10.1. Terms of Right of First Refusal. Owner hereby grants to SUNY and
BSCR, on the terms and conditions set forth below, an exclusive and irrevocable right of
first refusal (the "Right of First Refusal") throughout the Term, to purchase the Facility or
Land on the following terms and conditions:

(a)  If Owner shall accept the bona fide offer of any third party, other than any
Owner Related Third Party (as defined below in Subsection 11.1), to purchase all or any
part of Owner’s fee interest in the Facility or Land (each such offer, an "Offer"), Owner
shall make as a condition thereof that such purchase shall be subject in all respects to the
rights of SUNY and BSCR under this Agreement, arid shall promptly and in good faith
fully communicate to each of SUNY and BSCR the terms and provisions of such Offer.

(b) SUNY or BSCR shall have the right to purchase all or a portion of such
interest in the Facility or Land upon the terms and provisions of such Offer, and,
otherwise, in accordance with customary and standard terms and conditions of
commercial real estate sales transactions in Erie County, New York.

(¢) Upon receipt by SUNY of notice of any such Offer and the terms and
provisions thereof, SUNY shall have fifteen (15) days in which to elect to exercise its
Right of First Refusal as to such Offer, and shall within such time notify Owner and
BSCR, at the addresses and in the manner set forth in Subsection 11.2 below, of its
election. If SUNY elects not to exercisé its Right of First Refusal as to such Offer within
such 15 day period, then BSCR shall have fifteen (15) additional days following the
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earlier of (i) receipt of SUNY’s notice not to exercise its Right of First Refusal as to such
Offer, or (ii) the end of SUNY’s |S-day period to exercise its Right of First Refusal, to
exercise BSCR’s Right of First Refusal.

(d) if SUNY and BSCR both elect not to exercise the Right of First Refusal as
fo any such Offer or fail to notify Owner of its election to exercise such Right of First
Refusal as set forth in Subsection 10(c) above, Ownet may sell the Facility or Land in
accordance with such Offer. Any such sale, however, shall be subject to this Agreement
and to SUNY’s and BSCR’s continuing Right of First Refusal hereunder as to the portion
of the Facility or Land sold and to any and all other portions of the Project Facility.

(&) The parties hereby agree to cooperate in the recording of a memorandum
of the Right of First Refusal in the land records of the Brie County Clerk’s office
simultancously with the execution of this Agreement.

1.0 MISCELLANEQUS.

11.1. Assignment. Neither party shall assign, transter, convey, or otherwise
dispose of this Agreement or its right, title and duties under or interest in this Agreeiment,
without the prior approval of the other party; provided, however, Ownet may (a) enter
into or grant one or more leases, subleases, licenses or other possessory interests in the
residential units of the Project Facility to individual occupants, without the ptior written
approval of SUNY and/or (b) assign, transfer, convey, ot otherwise dispose of its
owneiship in and to all or any portion of the Project Faeility to an Owner Related Party
(as hereinafter defined), without the prior written approval of SUNY, The term “Owner
Related Party” means an entity which is directly ot indirectly owned or controlled by
James Swiezy. SUNY’s prior approval shall not be required with respect to the
following, ptovided that Owner has engaged in priot consultation with SUNY regarding
the same: (y) any management, marketing and/or other contracts relating to the overall
management or operation of the Project Facility or (z) any leases, suibleases, licenses ot
other possessory interests in the commercial pottions of the Project Facility, Owner shall
not enter into any master Jease, sublease or any other conveyance of all or substantially
all of its interest in the residential portion of the Project Facility, without obtaining the
prior written approval of SUNY, except that a master lease, sublease or other conveyance
with an Owner Related Party which shall not require SUNY’s prior approval.

11.2. Purchase Option of Projéct Facility. Should the residential portion of
Project Facility, at any time, cease to be used for the purpose of operating off-campus
student housing for students of Buffalo State College, Owner (and ifs successors and/or
assigns) hereby agrees to grant to SUNY and BSCR a one-time option to purchase the
Project Facility for its fair market value, in accordance with the terms and conditions set
forth in the Access Agreement. This Section shall survive the teérmination of this
Agreement indefinitely.
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I11.3. Notices. Any notices under this Agreement shall be in writing and
addressed as follows (or at such other address as SUNY and Owner individually may
specify hereafter in writing):

I to Owner: CAMPUS WALK ONE, LLC '
¢fo Greenleaf Development & Construction, LLC
1131 Delaware Avenue
Buffalo, New York 14209

With a copy to:

Phillips Lytle LLP

One Canalside

125 Main Street

Buffalo., New York 14203-2887
Attention: Douglas W. Dimitroff, Esq.

Ifto SUNY: Office of General Counsal
: STATE UNIVERSITY OF NEW YORK
State University Plaza
Albany, New York 12246

With copies to:

BSCR Corporation
1300 Elmwood Avenue
Buffalo, New Yoik 14222

Hodgson Russ LLP

140 Pearl Street, Suite 100

Buffalo, New York 14202

Attention; Terrence M, Gilbride, Esq,

Vice President for Finance and Administration
Buffalo State College

Cleveland Hall 505

1300 Ehnwodd Avenue

Buffalo, NY 14222

Such notice or other communication may be mailed by United States registered or
certified mail, return receipt requested, postage prepald or may be deposited in a United
States Post Office or a depository for the receipt of mail regularly maintained by the post
office, Such notices, demands, consents, and repotts may also be delivered by hand or by
any other receipted method or means pcrmltted by law. For purposes of this Agreement;
notices shall be deemed to have been “given” or “delivered™ upon personal delivery
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thereof ot forty-eight (48) hours after having been deposited in the United States mails as
provided herein.

114, Entire Agreement; Governing Law: Venue, SUNY and Owner shall each
perform all services and obligations required of them under this Agreement in accordance.
with all applicable federal, state and local laws, regulations and rules including without
limitation the Labor Law of the State of New York. This Agreement shall be governed
by, and construed in accordance with, the internal laws of the State of New York, without
regard to principles of conflict of laws. The parties agree that any action or proceeding
arising outof or relating to this Agreement shall be commenced in the courts of
competent jurisdiction of the State of New York venued in Erie County, New York,

Each of the parties hereby waives any and all rights to change the venue of any action or
proceeding brought to determine any claim or controversy involving this Agreement.
Notwithstanding anything to the contrary in this agreement, the paities agree that this
agreement shall be subject fo the agreements, terms and conditions set forth in Exhibit A
hereof to the same extent as if such agreements, terms, ard conditions were set forth in
full hierein. 1n the event that any terms or conditions of this agreement shall be
inconsistent with any agreements, terms, or conditions set forth in Exhibit A, then the
agreements terms, and conditions set forth in Exhibit A shall control.

11,5, Counterparts; Captions, This Agreement may be executed in a number of
identical counterparts, each of which for all purposes is to be deemed as original, and all
of which constitute, collectively, one agreement, The captions in this Agreement are
inserted for convenience of reference only and in no way define, describe or limit the
scope or intent of this Agreement or any of the provisions hereof. As used in this
Agreement, the masculine includes the feminine and neuter, the singular includes the
plural and the plural includes the singular, as the context may require.

1.6, Amendments in Writing. No change to this Agreement shall be valid
unless made in writing executed and approved by SUNY and Owner.

o1l -
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IN WITNESS WHEREOF, the parties heteto have executed this
Agreement as of the date first above written.

OWNER:

CAMPUS WALK ONE, LLI.C

By:
Name: James R, Swiezy |
Title: Member

SUNY:

THE PEOPLE OF THE STATE OF
NEW YORK THROUGH THE STATE
UNIVERSITY OF NEW YORK

/] |
e,g‘%é’g“’ ' l/i{f }LZQE’L " é’%ﬂ"{){\w
ame: Katherine S, Conway—Turns,{p‘ ’
Title: Bresident, Buffalo State College

{

Doc #01-2927985.3
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EXHIBIT A

NEW YORK STATE STANDARD CONTRACT CLAUSES

[ i
Btandard Contract Glauses
State University of New York

SEE ATTACHED

EXHIBIT

February 11,2014

The parties o the attached contract; license, lease, amesndment or other agreement of any kind (hereinafler, "contract”) agreq to be bound by the following clauses which are Tereby mude a purt
of the gontract (thic word "Contractor” hierein refers to any party othar than the Stale, whether o Contsactor, licengor, licéasee, lessor, lessee or any oflier party:

1. EXECUTORY CLAUSE. In accordance with
Section 41 of the Stdle Finance Law, the State shali
have no Hability under lis contract to the Centracior
or 1o atyone €lse heyond fnils approprinted and
uvailable for this contraet.

2. PROHIBITION AGAINST ASSIGNMENT
Except for the assigiment of ifs fight to veceive
Payments subject to Astiéle 3-A af e State Finance
Law, the Contractor selocted 1o perform 1l services
horein are prolifbited it pocordance with Sectipn 138 of
she Stale Finasce Léw fom assignieg, tansfesring,
conveying, subletting o othenvise disposing of ifs
rights, title or intergst in the conteact without the prior
written consent ol SUNY and alismpts 10 do 50 are null
nnd void. Nonwithstanding the farepoing, SUNY may,
with the coneurrence of the New York Office of Stite
Compiroller, waive it wiilien consent of the
assigizvent, transfer, cenveyance, sublease or -other
dispositian of a contract let pursiant lo Article X1 of
the Siate Finance -Law i the assipnment, transfer,
conveyance, sublease or other disposition is due 1o a
seorganization, mesger or cansolidation of Contraclor’s
fts business entity o enterprise aml Coobmotor so
corlifics to SLINY. SUNY relains the sight, as
pravided in Section 138 of 1he State Finnnce Law, 1o
acoept oF réject an assignment; transfer, conveyance,
sublease or othcy dispositions of the contract, and to
require’  that  pny  Comtraclor  demonstrate  its
rosponsibifity to do business with SUNY.

5. COMPTROLLER'S APPROVAL. {2 In
accgrdance with Section 112 of the State Finanee Law,
Section 335 of New York State Education Law, and 8
NYORR 316, Cosipirolier’s approval is not required
for the folicwing contracts: (i) materinls; (if)
cquipmert  and  supplies,  including  computer
cquipment; (ifi) mator vehicles;. (iv) construction; (v}
construction-rekated servicos: (v printing; aod (vii}
aoods for State Uaiversity health care facitities,
ineluding contracts for goods made with joint or group
purshasing Iangemeats,

(b) Comptroller’s approval is required for the
follpsing contesets: (1) contracts for services ot listed
iy Parapeaph (33(a} above pude by a State University
campus or heaith enre faoility certified by the Vice
Chanégtéor end Chief Financisl Officor, if the contract
value excceds $250,000; (i) contracis for services not
fisted in Parngraph (3)e) above made by n State
University ciimpus not corlilied by the Vice Chancellor
and Chisf' Financini Officer, i the cobwacl value
exceeds $30,000: (i} contercts For services nol listed
in Paragraph (3)4) above made by health cara facitities
vot cerfified by Ithe Vice Chanceilor and Chisf
Financiod Officer, i the coatract value exceeds
$75,000; {iv) contracts whoreby the Ssate University
agrees 1o wive somethiug other than money, when the
value  or reasonzbly  éstimaled walue of such
considerafion exceeds $10,000; (v) contracts for reai
propaity fransactions if the contract vahie exceeds
$56:000; (vi) all other contracts not listed i Parapraph
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35} sbove, iF the condract value easeeds $30,000, ey
SUNY apquisition of a buginess and Mew York State
Finance Asmticle 11-B contracls and (vii) ameadments
for any amount to vontracts not listed in Parapmph
{3)(a) above, when as so maended, the conract exceeds
the threshold amotnts staicd in Pamgraph. (b) licrein,
However, such pre-approval shall nol be requized for
any contraet estoblished as o centrulined contract
through e Office of Ceneral Services or for o
purchase osder or other transaction sued under-such
centralized contract,

{c} Any contract that requires Comptrolier approval
shall ot be valid, effective or binding upon the State
University until it las hsen approved by the
Comgptreller and Gled in the Comptroiler's effice.

4. WORKERS' COMPENSATION BENEFITS, I
aceerdance with Section 142 of the Siate Finange Law,
this contraet shail be void and of no force and effect
wiless the Contractor shalt provide and wmaintain
coverage duriitg. the 1ife of dlds contract for the benefit
of such employees as are required to be covered by e
provisions of the Workars' Competisation Law,

5. MNON-DISCRIMINATION REQUIREMENTS.
To the extent required by Asticle 15 of the Exceutive
Law (alse known as the Human Rights Law) and afl
other State and Federal statutory and constitutional
nofi-discrimivation provisions, ile Contraclor will not
disoriminate ngainst any employev or applicans for
employment becanse of race, creed, wolor, sox,
(including pender identity or expression), national
origgin, sexual orientation, military status, age.
disability, predisposing genetic characteristics, mavital
status or domeéstic violence viotim status, Furthermore,
in accordance with Section 220-¢ of the Labar Law, if
this is & contgt for (he construction; slleration or
repair of auy public building or public work or for the
manufacture, sale  or  distribution  of mterials,
equipment or supplies, and o ths ‘extent that this
contract shall be perforned within the State of New.
Yok, Conitractor agrées that nefiber # ner s
subvontrnetors, shall, by reason of race, ereed, celor,
disability, sex, or natiopat erigin: (a) discriminate in
lsiring agdiust any Mew York Staw citizen who is
qualificd and available to pecforn the work; or (1)
diseriminate against or itimidate any employee hircd
for the performance of work under this contract. 1f this
is a buitding service contract as defined in Section 230
of the Labor Las, then, in aceordance with Section: 239
thereof, Contractor agress that “neither it nor ils
subsontractors shel§ by reason of rage, ereed, color,
nafienal ofifiin. age, ek o disability: (a). discriminate
iny Hiring agaibst asy New York Stale cilizen who is
qualified and atnilable @ pecferm the work; or (b)
diseriminate againgt dr itimidate any emgloyee hired
for the performance of work under this conirael.
Confraetor is subjeot to tings of $30.00 pev pérson per
gay for any violation of Section 220-¢ or Section 239
as well as possible termination &f this ¢entraet and

forfeiture of all moneys due hereunder for a second or
subsoquent violation

6. WAGE AND HOURS PROYISIONS, #ihis is'a
public wark contract cevered by Aticle 8 of the Labor
Low or a building sorvice contraet covered by Articls 9
thereof, neither  Contractor's employees nor  Ihe
smployees bf its subsontractors may be required or

permilted To work more than the number of hoears or

days stnted in sakl slatuies, except as olherwise
provided in the Labor Law ond as sel forth in
prevailing wage and supplement schedules issued by
the Stawe Labor Departmsnt.  Furthermese, Contractor
and ts subcontractors must pay at feast the provailing
wape rate and pay or provide the prevailing
supplements, inglading the premiwn ratos for overtine
pay, as delemined by the State Yabor Depardment in
accordancde witli the Labor Law.  Additionally,
effective. April 28, 2008; if this is a public work
conteneét covered: by Awicle 8 of (he Eabor Law, the
Cangractor ynderstands and agrees that the filing of
payrails in 4 mapner consistent with Subdivision 3-a of
Sactian 220 of the Labor Low shall be a condition
precedens (o payment by SUNY of any SUNY-
approved suins due and owing for work done upen the
project.

7. - NON-COLLUSIVE BIDDING
CERTIFICATION, h accordnnee with Section §139-
d of the State Finpnee Law, [ this contract was
awarded based on the submission of compelitive bids,
Contractor affirms, ymier penaley of perjury, and each
pecsor; siguing on belialf of Contractor, and in (he case
afa joint bid each party therete certifies as to its own
orghinizition, under penalty” of perjury, that lo the bes
of its knowledge and belef thit its bid was amived at
independenily and  without- collusion  aimed  at
VestriGiing coinpetition. Cotraetor Rarther affims tlsat,
ot the time Contractor submitted #is bid, an authorized
anid résporsible porson execuled and delivered lo
SUNY 4 non-collugive Lidding cerfification on
Conlractor's behaif,

8. INTERNATIONAL BOYCOTT PROMIBITION,
Tn accordance with Section #20-f of the Labor Law and
Section 139-h o the Stnte Finaneo Law, if this conteact
exceeds $3,000, the Contracter ajmees, as & waterial
condition of the gontract, that neither the Contractor
nor any subsiantially owned or affiliated person, firm,
padnership ov  corporation “hns  participated, s
participating, or shalt participate in an internationat
boygett in violalion of the federal Export
Administrfion Act of 1979 (50 USC App. Secticiis
2408 et seq.) or regalations \keicunder. A0 sich
Contraclor, or any of the nforgsaid afiliaies of
Conlractor, is convicted ot i% otherwise found to have
violated said laws or reguldtions wpon the final
determigsation of the United Statos  {ommerie
Departmenl or any other approgriate agency of the
United Stales subsequent 1o 1he contrael’s exdoution,
such contract, amendment or modification thereto shall




Le rendered forfeit and void. The Contractor shall se
notify the Stafe Complrotlez willin five (5) business
days of such convietion, determination or disposition
ufnppni 12 NYCRR 105.4).

% SET-OFF RIGHTS, The State' shall have alt ofits
cotnmin faw, equitable and stalulory rigghts of set-offl
These rights shail include, but not be Kmited to, the
Srate s pption ta withhold for 1he purposes of set-off
ary maney§ due to the Contractor under this contzact
up 16 niy. mnowits due and owing Lo the State with
regard ‘te this contract, any other contiact with nuy
State department o7 agéney, tneluding 2ny contract tor
a term commencing prior o the 1enn of this contracl,
plus any nmounts due and owing to the State for any
other reason  inciuding, without limitation, tax
delinqueiicies or monoldry penalties relative thereto.
The State shal} exercize its set-oll righls in sscordance
with nonnil State practiced including, in casés of ser-
off parsuant to an audit, the finalization of such audit
by the Stale, ils represeniativés, or the State
Comptroller.

18, RECORDS. The Conlractor shall establish and
mainlain  complete and acowate  books, records,
doonments, accounts and other avidence direcily
pertineal  t¢  performance  under this  contrnot
(hereinnfler, coilectively, "the Records™). The Records
must be kept Tor the balance of the ealendar year in
which they were made and for six (6) additional years
thereafter.  The State Cowmptiotlor, the Attomey
General and any otlier person or enlily awtherized lo
conduet  an  examination, a8 SUNY and its
reprosentalives and enlities involved in this contract,
shall have amccess lo ihe Records during normal
busingss hours af-an office of the Contraclor withia the
State of Néw York or, i ne svch office is available, at
a mitually agiceable and reasomable venue within the

State, farthe teri specified above for the purpeses of .

inspicction, auditing and copying, SUNY shall take.
reasonnble steps to pretect: from publie disclosure any
of the Records which are ¢xempt from disclosure under
Seetion 87 of the Public Officers Law (the "Statue™)
plovidud that; (i) the Centuetor shall timely inforin an
appropriate SUNY  officinl, i writing, thai said
Redords should not be-disclosed; and (i} said Records
shali be sufficiently identified: and (i) designation of
sait) Reeords as exempt under 1he Statute is reasonalle,
Mothing conisined herein shalt diminish, or ia any way
adversely alfect, SUNY's or the Siates dght to
discovery in any pending or fture Litigation.

11, IDENTITYING INFORMATION  AND
PRIVACY NOTIFICATION,

1dentification Number{s), Evéry invoice or New
York Slate Ginim for Payment subodited 10 the Staie
University of New Yotk by a payee, for payment for
the sale of goods ar services or For transactions (e.g.,
lenses, emsements, liconses, eoie.} related to real or
personal  property  myst  inolude the  payee's
idenlifivation number. The number is any or all of the
follawing: ) ibé piyee’s Fedsrsl employer
identification nuniber, (i} ihe' puyee's Federal social
seowtly mmiber, andior _(m) the payee’s Venidor
identification Number adgsigned by the Statewide
Financinl System. Failure. 1 include such mmnber or
numbers way delay payment, Wheré he payee dock
not lave such nunber or sunnbers, the payee, on ity
itvoice or Claim for Payment, mist give the renson of
reasons why the payee does not have such nunber ar
nunnbers.

(b) Privacy Notifieation, (1) The authority to
request the above personat inforantion frons a seller of
goods or services or a lessor of real or personal
preperly, and the authority to  mimiain  Such
infarmation, is found in Section § of the Stare Tax
Law. Disclosure of this information by the s¢ller ar
lessor to the State University of New Yok is
mandatory.  The principal purpese for whicl: the
information is collecled is lo engble the State o
identify individuals, busivesses and athers whi liave
been delinquent in Hling tax returns or may have
uniderstated their iax Habitities and to gererally identily
persons atfecied by the taxes adwministered by the
Commissioner  of Taxation and Financé,  The
iiformesion will be wsed far tax  adminisinition
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purposes and for any olher puipose autharized by law,
(2) The personal informmtion is requestet byt
purchasing unit of the State Universily of New York
contracting 1o purchase the gouds or services or lvase
the read br persona! property covered by this contmet or
lense. The information is maintained in the Staowide
Financinl System by the Vendor Meunagement Unit
within the Burcau of State Expenditures, Office of the
State Comptreller, 110 Stle Stret, Albany, Now York
12236,

12, BQUAL EMPLOYMENT OPPORTUNITIES
FOR MINORITIES AND WOMEN,

(a) In nccordance with Scetion 312 of the Exccutive
Law nad 5 NYCRR 143, il this coutract is: (i} a writter
ageéuent of purchase am‘er instrument, providing for
a total ekpenditurs in excess of $25,600.00, wharely &
comirzcting agney is committed to oxpend or does
expénd funds in mstorn for Jahor, services, supplies,
cquipment, malerials or any conbination of the
foregoing, to he performed for, or rendersd or
furnished Lo the sontraeiing agency; or (i) a written
mireement it excess of $100,600.00 whereby a
contracting ngency is comunitied to expend or does
expend  Rands for the ncqulsmon consiruction,
demolition, replacement, majer repalr or renovation of
senl propedy and improvements therdon; or (ifi) a
writién agreement in exgess of $106,000.00 whercby
the owner of a Stote nssisted biousing project s
commiited 1o expend or does expend funds for the
acquisition, construction, demolition, replacement,
majer repait or venbvation of veal propesty and
improvements thereon for such project, then the
tollowing shall apply and by signing this agreenisnl the
Confrastor certifies and affivass that it {5 Contracior’s
edqunl cmployment oppertunity policy that;

(1) The Contracter will not diseriminate against
employées or applicants for employment beonse of
race, ereed, color, national origin, sex, age, dlsnbshly or
marita! status, and will undertoké or etigtinue msung
programs of aftirmative setion to énsuié that minority
group iombers dnd  women ave affarded cquad
cmploymént’ upporlumlu:‘s without. discrimination,
Affirmative  action  shafl  mean  recruitment,
employment, job assigiment, promutlon upgradings,
dewmotian, transfor, laydi¥, or termination and rtes of
pay or other forius ¢f conspensation:

(2) at SUNY's request, Contractor shiall request
cach employment ageticy, labor wnion, or authorized
represanlative of workers with which it has 2 collective
bargaining or othgr ngreement or undergtanding, to
furnish & written statement that such -employment
agoncy, labor union o séprespative will ot
chscnmmaw on the basis of eg, recd, coler, nationat
onigin, sex, age, disability or mifitdl status and 1hat
such union or fepresentaiive will atfirmatively
cooperala @ (e implementation of the Conirctor's
ohligations herzin; and

(3) Contractor shall stale, in all salicitaticns or nd-
verlisenents for employees, that, in the performance of
the Stale conteact, all qualified applicarits will be
afforded equel employment  opportunitios without
diseriminaton because ol rase, creed, color, national
origi, sex, age, disability or marital status‘

{h) Contractor will include the provistons of "1",
"% and "3" above, in every subbontmot over
$25,000.00 for the comstrugtion,  demalition,
replacentent, major repair, renovation, planning pr
design of real property and inproverments thereon (the
"Woik") except where the Work is for the henefisial
uyse of the Contractor. Section 312 does not apply 10:
(1) work, goods oF services unrelated 1o tlis contenet; or
(i} employment omside New York State.  The State
shall consider conplisnce by a Contractor or Sub-
comtractor with the requirements of any federal law
conctriting equil employmenl epportunity  which
effectuates the purpose of this section, SUNY shali
determine whether the impuosition af the requiremanls
of the provisions hereof duplicate or conllict sith any
such federal law and. if such duplication or conflict
axists, SUNY shall waive the applicebility of Section
32 to the cxtent of sach duplication ar conflict,
Contractor will comply with uli duly promutgated #nd
lawfui rules and regulations of the Depnriment of
Econamic Develapment’s Division of Minerity and
Women's Business Developinent pertaining hereto,

13, CONFLICTING TERMS, In the évént of a
conflict betweosn the tenng of the ¢éntraci {including
any and all aljachmenls therote ad améndmonts
thereo ) and the terms of this Exhibii, A, the 1etms of
this Exhibit A shall control,

14, GOVERNING LAY, Thiz contract shall be
poverued by the laws of the State of Nuw York except
where  the Federal  sopromacy  clavse requires
ctiterwiss.

15. LATE PAYMENT, Timeliness of payment and
aniy intersst to he paid to Coniractor for late payment
shall be rovemed by Astiete 11-A of the State Finance
Laiv 3o (bt ot1enl required by Taw,

16. NO ARBITRATEON. Disputes fnvolving this
contraet, including the beeach or allegéd breach
thoreof, winy not be subinisicd to binding arbitration
{except where statutorily avthorized) but must, instend,
be. heard in a court of competent jurisdiction of the
State of New Yok,

17, SERVICE OF PROCESS, In addition to the
methods of service allowed by the State Civil Practice
Law & Rufes ("CPLR™), Contraglor berchy conseits lo
service of process upon jt by registered or cerlified
mail, sétunns receipt requesied. Service hereuniler shalt
be camplete :pon Contractor's acluad receipt of process
or upon the State's receipt. of the retmy theréol by the
United Sintes Postal Service ad  wefused or
undetiverable,  Contractor it gronsptly notify the
State, in wnlmg. of eiiel: and every chasge of addvess
to which service of process gan be made. Service by
the State (o the lnst knowii address shall be sufiietenl,
Coiitragior wili have thitty- {36) caleadar days afler
servics heréunder is-complete in which to réspond.

18 PROHIBITION ON PURCHASE OF
TROPICAL HARDWOODS, The Contzactor
certifies mid warrants that all woodl products to be used
wader this contraet sward will be in aceorbnce with,
it ot limited 19, thie specifications and provisions of
State Finance Law $165 {Usé of Tropical Hardweods),
which prohibits purchase and use of tropieal
hardwoods, unless specifically exerapted, by the State
or any goversmental agency or political subdivision or
public benefit corporation,  Quafification for an
exemption under this faw will be the sesponsibility of
the contractos (0 éstablish to meet with the approval of
the State, [n addition, wher ony portion of ‘this
contract m\'olvmg the st of woods, whethier supply: o
mstal!nllon is‘to be pérforined by any subcomactnr, the
prime Contvator will indicate and cestify in the
subsmitted bid proposal that the sulbontragtor has been
informed and is in compinnes with spesifications and
provisions reparding use of topicat hardwoods as
detailed in Section 165 of the State Finance Low. Any
sueh use must meet with thé approval of the Siate,
otherwise, the bid mny not be considered rosponsive.
Under bidder certification, proof of qualification for
oxemplion will be the responsibility of the Contractor.
1o meet with the approval of the State.

19. MacDRIDE FAIR EMPLOVMENT PRIN-
CIPLES. i accordance with the MagBride Fair
Smployment’ Principles (Chapter 807 of the Laws of
1692y, tho Contraclor horeby stipulntes thal
Contragtor and any individual or legal entity in which
the Contractar helds o ten percont or grenler ownership
inferest and any individuat orlegal entity that bolds a
tén pereent or grealer ewnership interest in the
Cantriictor either (ay have no business operations in
Northem Lreland, or {b) shatl take Taw fisl stops in goodf
fith to conduct iy business operations in Northern
treland in tccordance witl the MacBride Fnir Employ-
mert Principles (ss deseribed in Section 165(5) of the
State Finance Law), and shall permnit independent
woniloring of complinnee with sush principles.

20, OMMNIBUS FROCUREMENT ACT OF 1992,

It is the policy of New York State to maxinize
opportuhities for the participation of New York Stato
business enterprises, fcluding minority and women-
owned businass enterprises as bidders, subeontzactors
and suppliers on its procurement contracts,




laformation on the availability of' New York State
siibeontmerors und suppliers is available o

NY§ Department of Economic Development

Divigion for Smull Business

30 Spatls Pedel St., b Fleor

Albany, NY 12245

‘Tol 518-292-5100

Fax; $18-292-5884

cmail: opa@esd.ny.gov

A disectory of certificd sinority and women-
owned busingss enlerprises is available fron:

NY§ Department of Ecunomic Dévelopment
Division 6 Minority and Women's Business
Development

633 Third Avenue

New York, NY 10017

212-803-24 14

email: mwbecertificationf@osd. ny. oy
ltips:Hny.newnyeontragis.conyFrantEnds Y dndor§
garsh'ublic.asp

The Omnibus Procurement Act of 1992 requires
that by signing thiz bitt proposal or contmel, as
applicable, Conlractms certify thal whenever the
totu] bid amount is groater than §1 miilion:

(a) The Contracter has made reasonsble efforts to
encourage the pardicipation of New Yok State
Rusiness Enterprises as; supplices and subcantiactors;
including  cenified  minority and  women-bwned
business enterprises, on this project, ul has relained
the decumséntation af these effores to be provided upon
requast ta SUNY;

(b) The Contractor has complied with the Federal
Equal Employment Opporessity Actof 1972 (B.L. 92-
261), as amended;

{¢) The Coritractor agrees o make reasonable
offorts o provide notificalion to MNew York State
residents 6F employment oppoitunities on this project
through Hsting any such positicns with the Job Search
Divisioh of the New York Staw Departieat-of Labor,
or providing sueh netifieation in such manner as is
consistent wilh sxisting coliestive basitaining contravts
or agreements. The coiractor ageees to document
these efforts and o provide snid Hocumentatics to. the
State upon requost; and,

(d) The Contractor scknowledges notice that
SUNY 1nay seck to obfnin: offset credits from foreigu
countrics s a resull of this cofibact and agress to
cooperate wilh SUNY i these efforts,

21. RECIPROCTTY AND SANCTIONS

PROVISIONS. Bidders aro hereby notified that il
it principal place of businiess is Jocated in o country,
natiar, provinge, stile or potifical subdivision thm
penalizes New York Stale vendars, end if the poods or
services they offey will b¢ sibatantially produced or

performed ewmsids New York Sine, the Omnibus
Pracurement Act of 1994 and 2000 amendimonts
{Chapier 084 and Chaprer 343, respectively) require
that they he denied conwacis which they would
ctherwise abtain. Contact the NYS Deparinent of
Economic Development, Division for, Small Busivess,
30 South Powrt Street, Albany, Now York 12245, fora
current list of jurisdictions subject to s provisian,

22, COMPLIANCE WITH NEW YORK STATE
INFORMATION SECURITY BREACH AND
NOTIFICATION ACT. Contactor shall comply
with the provisions of the Hew York State Infarmation
Seourity Breach amd  Notification Aet {General
Business Law Section 899-an; State Technology Law
Sevtion 208},

23, COMPLIANCE WITH CONSULTANT
DISCLOSURE LAW I this is a contract for
consuitlig services, defined for purposes of this
requirement to iheludo apalysiz, eyaluation, research,
fraiming, data piocessing, compufer

programining, ¢nginéering, snvircmmental health and
montsl health serviced, actounting, auditing, paralegal,
legal or similar services, then in accordance with
Sgction 163(d-g} of the Siate Finance Law, the
Contegetor  shall twely, acourslely and properly
comply with the mquirement (0 submit an anaval
employment 1égort Tor the comirast to SUNY, the
Brepartment of Civil Service and the State Comptrotler.

24, PURCHASES OF APBAREL AND SPORTS
ZQUIPMENT. in aceordanice with State Finance Law
Sestion F65(7), SUNY may. détermine that a bidder en
a contfact For the purchase of apparel or sports
equipmeni is not a résponsible bidder as defined in
State Finince Law Section 163 based on () the abor
standards applicabie 16 1he manufaciore of the apparsl
or  sporis  cquipment, Including  employee
comgpensition, working conditions, empioyee rs'glhrs 0
form unions and the use of ohild lnbor; or (1) bidder’s
failure 1o provide infinination sufficient far SUNY. 10
determine the labor conditions spplicable to the
manutacture of tlic apparel or sports euipmant.

25. PROCUREMENT LOBBYING, To the extent
this agreement is n “progurciien( scintract” ns

defined by State Financé Law Ssctions 139-f and 139-
k, by signing this apregnient the contradtor cortifies and
affirms that all diselégives ninde in pocordance with
State Finsnce law Sevfiong 139 and 139k ae
complete, trim and aceurnts, fn the event such
certifioation is found to- be intentionally false or
intentionzlly incomplete, the Stale may lenninaie the
agroament by providing writien notification ta the
Contector in. accordance with the térnms of the
agresment.

26. CERTIFICATION OF REGISTRATION 10
COLLECT SALES AND COMPENSATING USE

TAX BY CERTAIN STATE CONTRACTORS,
AFFILIATES AND SUBCONTRACTORS. To the
extent this agreciment is a contract as dolined by Tax
Law-Section 5-a, if the Corractor fiéls to make the
certifieation required by Tax Laiv Section 5+a orif
during tha ternvof the cantract, the Department of
Tuxatiaonr sl Fingnce or SUNY discavers ilaf the
ceriification, made under penalty of perjury, is false,
then such failure te fils or false ceitification shall be a
material breach of this conlradt and 1lds contract may
be tenninated, by providing writtén notification to the
Condractor i accordanté with the ferms of the
agreement, iLSUNY defermines that such action is in
the besl interests of the State.

27, IRAN DIVESTMENT ACT. By.eniering into
this Agreement, Conllrnstor certiffes in adeordance wilh
State Finnnee Law §165-a that it is ol on the “Entities
Dietermined to be Non-Responsive Bidders/Offerers
pursuant fo the New York Stai¢ Iian Divestatent Act of
2012" ("Prohibited Bnlities List™) posted at:
www.ops py.poviaboul Jdocs/LisofEntities,p

Contraoter further certifies that & will not wtilize on
this Contract nny subconiractor that & lilentificd en fiie
Prohibited Entitics List, Contracior #igrees thal sii(_)li]_d
it seek to renew ov extend this Contrast, i immist provide
the same cedification at the fime ke Contract is
renewed or extended. Contractor also agieés that dny
proposed Assignee of this Contract will B required (o
certify that it 33 not on the Prohibited Eutities List
befbre 1he contract assignment will be appeaved by the
State.

During the term of the Conleacd, shoutd the stata
agoney recsive information that a person {as defiied in
State Fisnnce Law §165-a) i in violation of the aboyve-
referenced certifications, the stale agency will roview
such information and offcr the pérsonan Gpposturity to
respond. I the person fails to demobstrale thal it has
vensed its engagement in the invesbment nétivity which
is. in violation of the Act within 90 duys ufier ile
determination of such violation, then the stale.agency
shall inke such action as may be appropriate rod
provided for by fww, rule, or contract, inghsding, but
ot Hnited to, impesing sanctions, seeking coniplinnce,
recovering damages, or declaring the Coditractor in
defauit.

The stite ageney reserves e right to reject any bid,
request For- assignment, renewal pr oxtengion for au
entlty that appears on the Prohibited Entities. List prior
‘to’ the award, assignment, fenewal of gxtesion of a
somfract, and o -pursuc a sosponsibility revisw wilh
rospeel fo any entily that is awarded a contract amd
appears on the Prohibited Fntities list afler costract
award,

THE FOLLOWING PROVISIONS SHALL APPLY ONLY 10 THONE CONTRACTS TO WHICH A HOSPITAL OR

VEHER HEALTH SERVICE FACILITY IS A PARTY

28, Notwithstanding any ether provisfon i this contract, the hospital or cther healils serviée faeitity remains résponsible for insuiring 1hat any service provided pustant to this contract
complies with ail pertinent provisions of Federal, state and Tocal staluies, rules-ardl regailitions. n fhe foréjoing sentence, the word “servies” shall be constrid to réfer 10 the health card

service rendered by the hospital or othier headth service facility,

29, () In aceordange with the 1980 Omnibus Reconciliation Act (Publia Law 96-49%), Contmcter hereby agrees thal wstil the expiration of four years after the furishing of services under
this agreement, Contractor shiail make available upos writlen request 1o the Secretairy of Health and Hiizan Sorviees, or upen roquest, to fhe Comptrofler General of the United States or anty of
theix duly avthorized represenititives, copies of this ¢ontraci, books, docwments and secords ofthe Contractor fhat are necessary to gortily ihe nature and extent of the costs hereundar,

(b} If Conpiacivr. cnrrics out auy of the dutics of the conlract hereunder, through a subcontrast having o value or sost of $10,000 or more overa twelve-month period, such subcontract
shall contain & cldyse to tie effect that, walil the expization of four years afier the Rurnishing of such servlees pursunit 1 such subcontzact, the subcontractar shalt niake available npon writen
request to the Secratary of Health and Busman Services ¢r upon request 1o the Compirotler General of the Uniled Stites, or 2y oF their duly astlorized represenlatives, copies of the sibcontradt
anid books, documents and réeords of the subcontractor that are necessary to verlfy the nuture and extont of the costs of such subgosiracl.

{e) "The provisions of {his seation shall apply anly 1o such contracts as ere within the definition sstablistied by the Health Care Financing Administration, ns may be amesded or
madified from lime 10 tine.
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