APPENDIX A-1

Payment and Reporting

A

In the event that Contractor shall receive, from any source whatsoever, sums the payment of which is in
consideration for the same costs and services provided to the State, the monetary obligation of the State hereunder
shall be reduced by an equivalent amount provided, however, that nothing contained herein shall require such
reimbursement where additional similar services are provided and no duplicative payments are received.

Variations in each budget category not exceeding ten percent (10%) of such category may be approved by the
Commissioner of Education. Any such variations shall be reflected in the final expenditure report and filed in the
Office of the State Comptroller. Variations in each budget category which do exceed ten percent (10%) of such
category must be submitted to the Office of the State Comptroller for approval.

For each individual for whom costs are claimed under this agreement, the contractor warrants that the individual
has been classified as an employee or as an independent contractor in accordance with 2 NYCRR 315 and all
applicable laws including, but not limited to, the Internal Revenue Code, the New York Retirement and Social
Security Law, the New York Education Law, the New York Labor Law, and the New York Tax Law.
Furthermore, the contractor warrants that all project funds allocated to the proposed budget for Employee
Benefits, represent costs for employees of the contractor only and that such funds will not be expended on any
individual classified as an independent contractor.

Terminations

A

The State may terminate this Agreement without cause by thirty (30) days prior written notice. In the event of such
termination, the parties will adjust the accounts due and the Contractor will undertake no additional expenditures not
already required. Upon any such termination, the parties shall endeavor in an orderly manner to wind down
activities hereunder.

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

Property

A

The Contractor shall maintain a complete inventory of all realty, equipment and other non-expendable assets
including, but not limited to, books, paintings, artifacts, rare coins, antiques and other collectible items purchased,
improved or developed under this agreement. The Contractor shall submit a copy of the inventory in a form
identical to or essentially similar to, Exhibit A annexed hereto. The term "non-expendable assets" shall mean for the
purposes of this agreement any and all assets which are not consumed during the term of this agreement and which
have a cost of One Thousand Dollars ($1,000) or more.

Inventories for non-expendable assets must be submitted with the final expenditure report. In addition to or as part
of whatever rights the State may have with respect to the inspection of the Contractor, the State shall have the right
to inspect the inventory without notice to the Contractor.

The Contractor shall not at any time sell, trade, convey or otherwise dispose of any non-expendable assets having a
market value in excess of Two Thousand Dollars ($2,000) at the time of the desired disposition without the express
permission of the State. The Contractor may seek permission in writing by certified mail to the State.

The Contractor shall not at any time use or allow to be used any non-expendable assets in a manner inconsistent
with the purposes of this agreement.

If the Contractor wishes to continue to use any of the non-expendable assets purchased with the funds available
under this agreement upon the termination of this agreement, it shall request permission from the State in writing for



such continued use within twenty-five (25) days of the termination of this agreement. The Contractor's request shall
itemize the non-expendable assets for which continued use is sought. The State may accept, reject or accept in part
such request. If the request for continued use is allowed to any degree, it shall be conditioned upon the fact that said
equipment shall continue to be used in accordance with the purposes of this agreement.

If after the State grants permission to the Contractor for "continued use" as set forth above the
non-expendable assets are not used in accordance with the purposes of this agreement, the State in
its discretion may elect to take title to such assets and may assert its right to possession upon thirty
(30) days prior written notice by certified mail to the Contractor. The State upon obtaining such
non-expendable assets may arrange for their further use in the public interest as it in its discretion
may decide.

Upon termination of this agreement, the State in its discretion may elect to take title and may assert its right to
possession of any non-expendable assets upon thirty (30) days prior written notice by certified mail to the
Contractor. The State's option to elect to take title shall be triggered by the termination of this agreement or by the
State's rejection of continued use of non-expendable assets by the Contractor as set forth herein. The State upon
obtaining such non-expendable assets may arrange for their further use in the public interest as it in its discretion
may decide.

The terms and conditions set forth herein regarding non-expendable assets shall survive the expiration or
termination, for whatever reason, of this agreement.

Safequards for Services and Confidentiality

A

Any copyrightable work produced pursuant to said agreement shall be the sole and exclusive property of the New
York State Education Department. The material prepared under the terms of this agreement by the Contractor shall
be prepared by the Contractor in a form so that it will be ready for copyright in the name of the New York State
Education Department. Should the Contractor use the services of consultants or other organizations or individuals
who are not regular employees of the Contractor, the Contractor and such organization or individual shall, prior to
the performance of any work pursuant to this agreement, enter into a written agreement, duly executed, which shall
set forth the services to be provided by such organization or individual and the consideration therefor. Such
agreement shall provide that any copyrightable work produced pursuant to said agreement shall be the sole and
exclusive property of the New York State Education Department and that such work shall be prepared in a form
ready for copyright by the New York State Education Department. A copy of such agreement shall be provided to
the State.

All reports of research, studies, publications, workshops, announcements, and other activities funded as a result of
this proposal will acknowledge the support provided by the State of New York.

This agreement cannot be modified, amended, or otherwise changed except by a writing signed by all parties to this
contract.

No failure to assert any rights or remedies available to the State under this agreement shall be considered a waiver of
such right or remedy or any other right or remedy unless such waiver is contained in a writing signed by the party
alleged to have waived its right or remedy.

Expenses for travel, lodging, and subsistence shall be reimbursed at the per diem rate in effect at the time for New
York State Management/Confidential employees.

No fees shall be charged by the Contractor for training provided under this agreement.
Nothing herein shall require the State to adopt the curriculum developed pursuant to this agreement.
This agreement, including all appendices, is, upon signature of the parties and the approval of the Attorney General

and the State Comptroller, a legally enforceable contract. Therefore, a signature on behalf of the Contractor will
bind the Contractor to all the terms and conditions stated therein.



The parties to this agreement intend the foregoing writing to be the final, complete, and exclusive expression

of all the terms of their agreement.

Certifications

A. Contractor certifies that it has met the disclosure requirements of State Finance Law 8§139-k and that all
information provided to the State Education Department with respect to State Finance Law §139-k is complete,
true and accurate.

B. Contractor certifies that it has not knowingly and willfully violated the prohibitions against impermissible
contacts found in State Finance Law §139-j.

C. Contractor certifies that no governmental entity has made a finding of nonresponsibility regarding the
Contractor in the previous four years.

D. Contractor certifies that no governmental entity or other governmental agency has terminated or withheld a
procurement contract with the Contractor due to the intentional provision of false or incomplete information.

E. Contractor affirms that it understands and agrees to comply with the procedures of the STATE relative to
permissible contacts as required by State Finance Law 8139-j (3) and §139-j (6)(b).

F. Contractor certifies that it is in compliance with NYS Public Officers Law, including but not limited to,
873(4)(a).

Notices

Any written notice or delivery under any provision of this AGREEMENT shall be deemed to have been properly
made if sent by certified mail, return receipt requested to the address(es) set forth in this Agreement, except as such
address(es) may be changed by notice in writing. Notice shall be considered to have been provided as of the date of
receipt of the notice by the receiving party.

Miscellaneous

A. Contractor shall comply with the provisions of the New York State Information Security Breach and Notification

Act (General Business Law Section 899-aa; State Technology Law Section 208). Contractor shall be liable for the
costs associated with such breach if caused by Contractor’s negligent or willful acts or omissions, or the negligent or
willful acts or omissions of Contractor’s agents, officers, employees or subcontractors.

If required by the Office of State Comptroller (“OSC”) Bulletin G-226 and State Finance Law 88 8 and 163,
Contractor agrees to submit an initial planned employment data report on Form A and an annual employment report
on Form B. State will furnish Form A and Form B to Contractor if required.

The initial planned employment report must be submitted at the time of approval of this Agreement. The
annual employment report on Form B will be submitted each year the contract is in effect and will detail actual
employment data for the most recently concluded State fiscal year (April 1 — March 31). The first report will be
filed no later than May 15 following the conclusion of the State fiscal year. Thereafter, Form B will be filed no
later than May 15" of each succeeding year. Copies of the report will be submitted to the NYS Education
Department, OSC and the NYS Department of Civil Service at the addresses below.

By mail: NYS Office of the State Comptroller
Bureau of Contracts
110 State Street, 11" Floor
Albany, NY 12236
Attn: Consultant Reporting
By fax: (518) 474-8030 or (518) 473-8808



Reports to DCS are to be transmitted as follows:

By mail: NYS Department of Civil Service
Office of Counsel
Alfred E. Smith Office Building
Albany, NY 12239

Reports to NYSED are to be transmitted as follows:

By mail: NYS Education Department
Contract Administration Unit
Room 505 W EB
Albany, NY 12234
By fax: (518) 408-1716
C. Consultant Staff Changes. If this is a contract for consulting services, Contractor will maintain continuity

of the consultant team staff throughout the course of the contract. All changes in staff will be subject to STATE
approval. The replacement consultant(s) with comparable skills will be provided at the same or lower hourly rate.
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