
ATTACHMENT A-1 
New York State Department of State (7/10/13) 

I. Agency Specific Clauses 
 

For the purposes of this Agreement, the terms "State" and "Department" are interchangeable, unless the context 
requires otherwise. In addition, the terms "Agreement" and "Contract" are interchangeable, unless the context 
requires otherwise. 

A. Project Timetable 
 
The Contractor agrees to proceed expeditiously with the Project and to complete the Project in accordance with 
the timetable set forth in the Work Plan (Attachment C) as well as with the conditions of any applicable permits, 
administrative orders, or judicial orders and this Agreement. 

B. Budget Modifications 
 

Any proposed modification to a contract that will result in a transfer of funds among program activities or budget 
cost categories, but does not affect the amount, consideration, scope or other terms of such contracts must be 
submitted to DOS for submission to the Office of State Comptroller for approval when:  

1. The amount of the modification is equal to or greater than ten percent of the total value of the contract 
for contracts of less than five million dollars; or  

2. The amount of the modification is equal to or greater than five percent of the total value of the 
contract for contracts of more than five million dollars.  

 
Prior written approval, which requires a detailed breakdown and justification, is required for all requests for 
budget modifications.  

C. License to Use and Reproduce Documents and Other Works:   
 

By acceptance of this Agreement, Contractor transfers to the Department a nonexclusive license to use, reproduce 
in any medium, and distribute any work prepared for or in connection with the Project, including but not limited 
to reports, maps, designs, plans, analysis, and documents regardless of the medium in which they are originally 
produced.  Contractor warrants to the Department that it has sufficient title or interest in such works to license 
pursuant to this Agreement.  Such warranty shall survive the termination of this agreement.  Contractor agrees to 
provide the original of each such work, or a copy thereof which is acceptable to the Department, to the 
Department before payments shall be made under this Agreement. 

D. Property 
 

The ownership of all property described therein shall reside with the Contractor unless otherwise specified in 
writing by the Department at any time during the term of this Agreement and up to thirty (30) days following the 
issuance of the final payment. The ownership of all property purchased with federal funds provided pursuant to 
this Agreement, however, shall be governed by the terms of OMB Circulars A-110 and A-122 (2 CFR Part 215 
and 2 CFR Part 230), as applicable.  

E. Termination 
 

The Department may terminate the Agreement in accordance with the terms and conditions set forth in the Master 
Grant Contract section of this Agreement.  In addition to other reserved rights it has to terminate this Agreement, 
the Department may terminate or suspend the Agreement under the following circumstances:  
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1. The Contractor shall complete the project as set forth in this Agreement, and failure to render 
satisfactory progress or to complete the project to the satisfaction of the State may be deemed an 
abandonment of the project and may cause the suspension or termination of any obligation of the 
State.  In the event the Contractor should be deemed to have abandoned the project for any reason or 
cause other than a national emergency or an Act of God, all monies paid to the Contractor by the 
State and not expended in accordance with this Agreement shall be repaid to the State upon demand.  
If such monies are not repaid within one year after such demand, the State Comptroller of the State of 
New York may cause to be withheld from the Contractor any State assistance to which the Contractor 
would otherwise be entitled in an amount equal to the monies demanded. 

2. In the event that the Department has provided written notice to the Contractor directing that the 
Contractor correct any failure to comply with this Agreement, the Department reserves the right to 
direct that the Contractor suspend all work during a period of time to be determined by the 
Department.  If the Contractor does not correct such failures during the period provided for in the 
notice, this Agreement shall be deemed to be terminated after expiration of such time period.  During 
any such suspension, the Contractor agrees not to incur any new obligations after receipt of the notice 
without approval by the Department. 

3. If the Department determines the Contractor has breached a term of the Agreement and if the 
Department determines the defect can be remedied, it may, in its sole discretion, issue a written notice 
providing the Contractor with a minimum of 30 days to correct the defect and the notice may include 
a prospective termination date. If the Contractor fails to correct the defect or fails to make a good 
faith effort to do so as determined by the Department to the Department's satisfaction, the Department 
may terminate the Agreement for cause. 

4. The Department shall also have the right to postpone or suspend the Agreement or deem it abandoned 
without this action being a breach of the Agreement. The Department shall provide written notice to 
the Contractor indicating the Agreement has been postponed, suspended or abandoned. During any 
postponement, suspension or abandonment the Contractor agrees not to do any work under the 
Agreement without prior written approval of the Department.  

5. In the event the Agreement is postponed, suspended, abandoned or terminated, the Department shall 
make a settlement with the Contractor upon an equitable basis in good faith and under the general 
compensation principles and rates established in the Agreement by the Department.  This settlement 
shall fix the value of the work which was performed by the Contractor to the Department's 
satisfaction prior to the postponement, suspension, abandonment or termination of the Agreement.  

6. Any funds paid to the Contractor by the Department which are not expended under the terms of the 
Agreement shall be repaid to the Department.  

F. Subcontracting Requirements 
 

The Contractor may subcontract for all or any portion of the activities covered by this Agreement as provided for 
in Attachment C subject to prior approval of the Department of the terms of any subcontract. Subcontractors shall 
comply with all applicable requirements of the Agreement between the Contractor and the State. 
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G. Compliance with Procurement Requirements 

1. All contracts by municipalities for service, labor, and construction involving not more than $35,000 
and purchase contracts involving not more than $20,000 are subject to the requirements of General 
Municipal Law §104-b, which requires such contracts to comply with the procurement policies and 
procedures of the municipality involved.  All such contracts shall be awarded after and in accordance 
with such municipal procedures, subject to the MWBE requirements as set forth in Section M and any 
additional requirements imposed by the State as set forth in Attachment C hereof. 

2. The municipal attorney, chief legal officer or financial administrator of the Contractor shall certify to 
the Department of State that applicable public bidding procedures of General Municipal Law §103 
were followed for all service, labor, and construction contracts involving more than $35,000 and all 
purchase contracts involving more than $20,000.  In the case of contracts by municipalities service, 
labor, and construction contracts involving not more than $35,000 and purchase contracts involving 
not more than $20,000, the municipal attorney, chief legal officer or financial administrator shall 
certify that the procedures of the municipality established pursuant to General Municipal Law §104-b 
were fully complied with, in addition to the MWBE requirements as set forth in Section M of this 
Agreement and any additional requirements imposed by the State as set forth in Attachment C hereof. 

3. For non-municipal entities such as community-based organizations, the chief legal officer or financial 
administrator of the Contractor shall certify to the State that alternative proposals and quotations for 
professional services were secured by use of written requests for proposals through a publicly 
advertised process satisfactory to meet the MWBE requirements set forth in Section M of this 
Agreement and to ensure the prudent and economical use of public funds for professional services of 
maximum quality at reasonable cost. 

H. Vendor Responsibility Determinations 
 

1. If this contract has a total value of greater than $50,000 in state provided funds, a Vendor 
Responsibility Questionnaire and Certification is required. This Questionnaire is designed to provide 
information to assist the contracting agency in assessing a CONTRACTOR’s responsibility, prior to 
entering into a contract, and must be completed and submitted electronically or returned with the 
contract.  Contractor is invited to file the required Vendor Responsibility Questionnaire online via the 
New York State VendRep System or may choose to complete and submit a paper questionnaire.  To 
enroll in and use the New York State VendRep System, see the VendRep System Instructions 
available at http://www.osc.state.ny.us/vendrep/ systeminit.htm or go directly to the VendRep System 
online at https://portal.osc.state.ny.us.  For direct VendRep System user assistance, the Office of the 
State Comptroller’s Help Desk may be reached at 866-370-4672 or 518-408-4672 or by email at 
helpdesk@osc.state.ny.us.  Vendors opting to file a paper questionnaire can obtain the appropriate 
questionnaire from the VendRep website www.osc.state.ny.us/vendrep or may contact the 
Department of State or the Office of the State Comptroller’s Help Desk for a copy of the paper form. 

2. Contractor hereby acknowledges that the Vendor Responsibility Questionnaire (VQR), as described 
in  Section IV (N) of the Master Grant Contract, as well as any updated or amended version of the 
VQR submitted during the term  of this contract, or any contractor responsibility information that 
may be requested by the Department and submitted during the term of this contract, is made a part of 
this contract by reference hereto and that any misrepresentation of fact in the information submitted, 
may result in termination of this contract. During the term of this Contract, any changes in the 
information provided in the questionnaire shall be disclosed to the Department, in writing, in a timely 
manner. Failure to make such disclosure may result in a determination of non-responsibility and 
termination of the contract. 

I. State Attorney General Charities Registration  
 



4 
 

In accordance with the Estates, Powers and Trust Law § 8-1.4 (s), the recipient certifies that it is in compliance 
with the requirements of Estate, Powers and Trusts Law sections 8-1.4 (d), (f), and (g), regarding organizations 
which administer property for charitable purposes registering and filing periodic reports (together with the 
appropriate filing fees) with the New York State Attorney General's Charities Bureau. This certification is a 
material representation of fact upon which reliance was placed by the Department of State in entering into this 
contract with the Contractor.  

 
The Contractor agrees that it will provide immediate written notice to the Department of State if at any time it 
learns that this certification was erroneous when made or has become erroneous by reason of changed 
circumstances. 
 
J.   Records Access   

The Contractor shall make such records available for review by the Department upon request at any time.  The 
Department shall have the right to conduct progress assessments and review books and records as necessary.  The 
Department shall have the right to conduct an on-site review of the Project and/or books and records of the 
Contractor prior to, and for reasonable time following, issuance of the final payment.  The Department shall be 
entitled to disallow any cost or expense, and/or terminate or suspend this Agreement, if the Contractor has 
misrepresented any expenditures or Project activities in its application to the Department, or in this Agreement, or 
in any progress reports or payment requests made pursuant hereto.  The Contractor shall maintain such books and 
records in a manner so that reports can be produced therefrom in accordance with generally accepted accounting 
principles.  The Contractor shall maintain separate financial books and records for all funds received through the 
Department pursuant to this Agreement.        

 

K. Notices  
Pursuant to Section J of the Master Grant Contract, notice hereunder shall be addressed as follows: 

1. Notice to the State 
 
Name, Title 
 

 

Agency/Division NYS Department of State 

Address 
 

 

Phone/ Fax/Email (P): 
(F): 
(E):  

 
2. Notice to the Contractor 

 

Name, Title  

Address  

Phone/ Fax/Email (P): 
(F): 
(E): 
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L. Limits on Administrative Expenses and Executive Compensation (19 NYCRR Part 144,    incorporated 
herein by reference):  

1.   If Contractor is a “covered provider” within the meaning of 19 NYCRR § 144.3(d) at any time during 
the life of this Agreement, then during the period when Contractor is such a “covered provider”: 

a. Contractor shall comply with the requirements set forth in 19 NYCRR Part 144, as amended; 
and 

b. Contractor’s failure to comply with any applicable requirement of 19 NYCRR Part 144, as 
amended, including but not limited to the restrictions on allowable administrative expenses, 
the limits on executive compensation, and the reporting requirements, may be deemed a 
material breach of this Agreement and constitute a sufficient basis for, in the discretion of the 
Department, termination for cause, suspension for cause, or the reduction of funding provided 
pursuant to this Agreement.     

2.  Contractor shall include the following provision in any agreement with a subcontractor or agent 
receiving State funds or State-authorized payments from the Contractor to provide program or 
administrative services under this Agreement:  

 

 [Name of subcontractor/agent] acknowledges that, pursuant to this 
Agreement, it is receiving “State funds” or “State-authorized payments” 
originating with, passed through, or approved by the New York State 
Department of State in order to provide program or administrative services 
on behalf of [Name of CONTRACTOR]. If at any time during the life of this 
Agreement [Name of subcontractor/agency] is a “covered provider” within 
the meaning of Section 144.3(d) of DOS regulations, [Name of 
subcontractor/agent] shall comply with the terms of 19 NYCRR Part 144, as 
amended. A failure to comply with 19 NYCRR Part 144, where applicable, 
may be deemed a material breach of this Agreement constituting a sufficient 
basis for suspension or termination for cause. The terms of 19 NYCRR Part 
144, as amended, are incorporated herein by reference.  

 

M. Minority and Women Owned Business Participation  
 
Article 15-A of the New York State Executive Law, as amended, authorized the creation of a division of Minority 
and Women's Business Enterprise Development to promote employment and business opportunities on state 
contracts for minorities and women.  This law supersedes any other provision in state law authorizing or requiring 
an equal employment opportunity program or a program for securing participation by minority and women-owned 
business enterprises.  Under this statute, State agencies are charged with establishing business participation goals 
for minorities and women.  The Department of State administers a Minority and Women-owned Business 
Enterprises (MWBE) Program as mandated by Article 15-A.  
 
1. General Provisions 

 
a. The Department of State is required to implement the provisions of New York State Executive Law 

Article 15-A and 5 NYCRR Parts 142-144 ("MWBE Regulations") for all State contracts as defined 
therein, with a value (1) in excess of $25,000 for labor, services, equipment, materials, or any 
combination of the foregoing or (2) in excess of $100,000 for real property renovations and 
construction.   
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b. The Contractor to the subject contract (the “Contractor” and the “Contract,” respectively) agrees, in 
addition to any other nondiscrimination provision of the Contract and at no additional cost to the New 
York State Department of State (the “Agency”), to fully comply and cooperate with the Agency in the 
implementation of New York State Executive Law Article 15-A.  These requirements include equal 
employment opportunities for minority group members and women (“EEO”) and contracting 
opportunities for certified minority and women-owned business enterprises (“MWBEs”).  
Contractor’s demonstration of “good faith efforts” pursuant to 5 NYCRR §142.8 shall be a part of 
these requirements. These provisions shall be deemed supplementary to, and not in lieu of, the 
nondiscrimination provisions required by New York State Executive Law Article 15 (the “Human 
Rights Law”) or other applicable federal, state or local laws. 

 
c. Failure to comply with all of the requirements herein may result in a finding of non-responsiveness, 

non-responsibility and/or a breach of contract, leading to the withholding of funds or such other 
actions, liquidated damages pursuant to Section M(6) of this Attachment or enforcement proceedings 
as allowed by the Contract. 

 
2. Contract Goals 

 
a. For purposes of this procurement, the Agency hereby establishes an overall goal of         for Minority 

and Women-Owned Business Enterprises (“MWBE”) participation,     for Minority-Owned 
Business Enterprises (“MBE”) participation and     for Women-Owned Business Enterprises 
(“WBE”) participation (based on the current availability of qualified MBEs and WBEs).  

 
b. For purposes of providing meaningful participation by MWBEs on the Contract and achieving the 

Contract Goals established in Section 2(a) hereof, Contractor should reference the directory of New 
York State Certified MBWEs found at the following internet address: 
http://www.esd.ny.gov/mwbe.html. 

 
c. Additionally, Contractor is encouraged to contact the Division of Minority and Woman 

Business Development (518) 292-5250; (212) 803-2414; or (716) 846-8200) to discuss 
additional methods of maximizing participation by MWBEs on the Contract. 

 
d. Where MWBE goals have been established herein, pursuant to 5 NYCRR §142.8, Contractor must 

document "good faith efforts" to provide meaningful participation by MWBEs as subcontractors or 
suppliers in the performance of the Contract.  In accordance with Section 316-a of Article 15-A and 5 
NYCRR §142.13, the Contractor acknowledges that if Contractor is found to have willfully and 
intentionally failed to comply with the MWBE participation goals set forth in the Contract, such a 
finding constitutes a breach of contract and the Contractor shall be liable to the Agency for liquidated 
or other appropriate damages, as set forth herein. 

 
3. Equal Employment Opportunity (EEO) 

 
a. Contractor agrees to be bound by the provisions of Article 15-A and the MWBE Regulations 

promulgated by the Division of Minority and Women's Business Development of the Department of 
Economic Development (the "Division").  If any of these terms or provisions conflict with applicable 
law or regulations, such laws and regulations shall supersede these requirements.   

 
b. Contractor shall comply with the following provisions of Article 15-A:  
 

(1) Contractor and Subcontractors shall undertake or continue existing EEO programs to ensure that 
minority group members and women are afforded equal employment opportunities without 
discrimination because of race, creed, color, national origin, sex, age, disability or marital status.  
For these purposes, EEO shall apply in the areas of recruitment, employment, job assignment, 
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promotion, upgrading, demotion, transfer, layoff, or termination and rates of pay or other forms 
of compensation. 

(2) The Contractor shall submit an EEO policy statement to the Agency within seventy two (72) 
hours after the date of the notice by Agency to award the Contract to the Contractor. 

(3) If Contractor or Subcontractor does not have an existing EEO policy statement, the Agency may 
provide the Contractor or Subcontractor a model statement (see Form A - Minority and Women-
Owned Business Enterprises Equal Employment Opportunity Policy Statement). 

(4) The Contractor's EEO policy statement shall include the following language: 
 

(a) The Contractor will not discriminate against any employee or applicant for employment 
because of race, creed, color, national origin, sex, age, disability or marital status, will 
undertake or continue existing EEO programs to ensure that minority group members and 
women are afforded equal employment opportunities without discrimination, and shall make 
and document its conscientious and active efforts to employ and utilize minority group 
members and women in its work force. 

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

(c) The Contractor shall request each employment agency, labor union, or authorized 
representative of workers with which it has a collective bargaining or other agreement or 
understanding, to furnish a written statement that such employment agency, labor union, or 
representative will not discriminate on the basis of race, creed, color, national origin, sex age, 
disability or marital status and that such union or representative will affirmatively cooperate 
in the implementation of the Contractor's obligations herein. 

(d) The Contractor will include the provisions of Subdivisions (a) through (c) of this Subsection , 
which provides for relevant provisions of the Human Rights Law, in every subcontract in 
such a manner that the requirements of the subdivisions will be binding upon each 
subcontractor as to work in connection with the Contract.   

 
c. Form B - Staffing Plan  
 
To ensure compliance with this Section, the Contractor shall submit a staffing plan to document the 
composition of the proposed workforce to be utilized in the performance of the Contract by the specified 
categories listed, including ethnic background, gender, and Federal occupational categories.  Contractors 
shall complete the Staffing plan form and submit it as part of their bid or proposal or within a reasonable 
time, but no later than the time of award of the contract.  
 
d. Form C - Workforce Employment Utilization Report ("Workforce Report") 
 

(1) Once a contract has been awarded and during the term of Contract, Contractor is responsible for 
updating and providing notice to the Agency of any changes to the previously submitted Staffing 
Plan. This information is to be submitted on a quarterly basis during the term of the contract to 
report the actual workforce utilized in the performance of the contract by the specified categories 
listed including ethnic background, gender, and Federal occupational categories. The Workforce 
Report must be submitted to report this information.  

(2) Separate forms shall be completed by Contractor and any subcontractor performing work on the 
Contract. 

(3) In limited instances, Contractor may not be able to separate out the workforce utilized in the 
performance of the Contract from Contractor's and/or subcontractor's total workforce. When a 
separation can be made, Contractor shall submit the Workforce Report and indicate that the 
information provided related to the actual workforce utilized on the Contract. When the 
workforce to be utilized on the contract cannot be separated out from Contractor's and/or 
subcontractor's total workforce, Contractor shall submit the Workforce Report and indicate that 
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the information provided is Contractor's total workforce during the subject time frame, not 
limited to work specifically under the contract. Contractor shall comply with the provisions of the 
Human Rights Law, all other State and Federal statutory and constitutional non-discrimination 
provisions.  Contractor and subcontractors shall not discriminate against any employee or 
applicant for employment because of race, creed (religion), color, sex, national origin, sexual 
orientation, military status, age, disability, predisposing genetic characteristic, marital status or 
domestic violence victim status, and shall also follow the requirements of the Human Rights Law 
with regard to non-discrimination on the basis of prior criminal conviction and prior arrest. 
 

4. MWBE Utilization Plan 
 

a. The Contractor represents and warrants that Contractor has submitted an MWBE Utilization Plan 
(Form D) either prior to, or at the time of, the execution of the contract.   

 
b. Contractor agrees to use such MWBE Utilization Plan for the performance of MWBEs on the 

Contract pursuant to the prescribed MWBE goals set forth in Section M(2)(a) of this Attachment . 
 
c. Contractor further agrees that a failure to submit and/or use such MWBE Utilization Plan shall 

constitute a material breach of the terms of the Contract.  Upon the occurrence of such a material 
breach, Agency shall be entitled to any remedy provided herein, including but not limited to, a finding 
of Contractor non-responsiveness.   

 
5. Waivers 

 
a. For Waiver Requests Contractor should use Form E - Waiver Request. 
 
b. If the Contractor, after making good faith efforts, is unable to comply with MWBE goals, the 

Contractor may submit a Request for Waiver form documenting good faith efforts by the Contractor 
to meet such goals.  If the documentation included with the waiver request is complete, the Agency 
shall evaluate the request and issue a written notice of acceptance or denial within twenty (20) days of 
receipt. 

 
c. If the Agency, upon review of the MWBE Utilization Plan and updated Quarterly MWBE Contractor 

Compliance Reports determines that Contractor is failing or refusing to comply with the Contract 
goals and no waiver has been issued in regards to such non-compliance, the Agency may issue a 
notice of deficiency to the Contractor.  The Contractor must respond to the notice of deficiency within 
seven (7) business days of receipt.  Such response may include a request for partial or total waiver of 
MWBE Contract Goals. 

 
6. Liquidated Damages - MWBE Participation 

 
a. Where Agency determines that Contractor is not in compliance with the requirements of the Contract 

and Contractor refuses to comply with such requirements, or if Contractor is found to have willfully 
and intentionally failed to comply with the MWBE participation goals, Contractor shall be obligated 
to pay to the Agency liquidated damages. 

 
b. Such liquidated damages shall be calculated as an amount equaling the difference between:   
 

c. All sums identified for payment to MWBEs had the Contractor achieved the contractual MWBE 
goals; and  

d. All sums actually paid to MWBEs for work performed or materials supplied under the Contract. 
 
e. In the event a determination has been made which requires the payment of liquidated damages and 

such identified sums have not been withheld by the Agency, Contractor shall pay such liquidated 
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damages to the Agency within sixty (60) days after they are assessed by the Agency unless prior to 
the expiration of such sixtieth day, the Contractor has filed a complaint with the Director of the 
Division of Minority and Woman Business Development pursuant to Subdivision 8 of Section 313 of 
the Executive Law in which event the liquidated damages shall be payable if Director renders a 
decision in favor of the Agency. 

 
7. Questions regarding this program should be directed to the Department's Minority and Women-

owned Business Program by calling (518) 473-2507.  Potential contractors can access the NYS 
Directory of Certified Minority and Women-owned Business Enterprises on-line through the 
Empire State Development website at: http://www.esd.ny.gov/MWBE.html.  The Department 
makes no representation with respect to the availability or capability of any business listed in the 
Directory. 


	Name, Title: LuAnn Hart, Contract Administration Unit 
	(NYS Department of State, Address): 1 Commerce Plaza, 99 Washington Avenue, Suite 1110,Albany, NY 12231
	(P): (F): (E)::  LuAnn.Hart@dos.ny.gov
	Name, Title: 
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